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ORDINANCE NO. 20080724-101

AN ORDINANCE AUTHORIZING THE ISSUANCE OF "CITY
OF AUSTIN, TEXAS, HOTEL OCCUPANCY TAX
SUBORDINATE LIEN VARIABLE RATE REVEN1
REFUNDING BONDS, SERIES 2008" AND REL,
DOCUMENTS.

BE IT ORDAINED BY THE CITY COUN
AUSTIN:

ARTICLE 1. EINDIN

PART 1.01. Findings The Cofeffinds th:
H*\; '̂A

August 1MG05, and0 vi«w3
Bonds1');

A The City
12 currently outstandi
13 following series:
14 Vanable Rate Re^emiejg
15 scheduled^ mat^^No!'"

16 of V T.C A , Government
17 Sfde, ^Chapter iSS^hnissue' refundih'gt6o^cls1'

ianif-4l1>osit the proceeds of sale
f "^ * * ' -j* v**^*4.-.! St TF*T* !"<"jSvr M^^tJ'rf '"*' -r»-i *<•> \ i-

18 pireGtty withjhe™aee^pr^ or other authorized
19 dgpository^nd laeftMe^sSk w^Mmade|i|^ccordance with the statute, and
20 pT-dmanceiMiSion^iSg thLe^KsuancS^f the Refunded Bonds, shall constitute the
-> 1 L^Y*1 Ir -C''"' * i! --fSf^ ^™J^o» J^^ * r * i. J L. J JT ?21 mateing ofctirm banking^ana^wncmciai arrangements for their discharge and final
-,-> fe-' ^ * r> (J VW \ -^r- \ / i ?^^ payrnent, ^-.?-q tfl^v-d l ^- -^i / f t i

f.f^T r'feg*'T-,i
iT-s^f riJ !•' **=»? _ _ _

is authorized under V T C A , Government Code, Chapter
agreements, including, but not limited to, interest rate

*,--•'-•*•***,> '- -;ganaj|gtnenT agreements;

, v"-D/' The City shall by this Ordinance, in accordance with the provisions of
27 Section 1207 007, Texas Government Code and Section 1371 056, Texas
28 Government Code delegate to a Pricing Officer (hereinafter designated) the

authority to negotiate and approve certain matters in relation to the issuance of the
Bonds, including, but not limited, to (i) the approval and execution of an interest
rate management agreement in connection with the Bonds, (11) the approval and
execution of necessary documentation in relation to the termination of the interest
rate management agreement currently m effect for the Refunded Bonds, ( in)
determine the pnncipal amount, terms and initial interest rate for the Bonds, ( iv)

80204554 S/J0804246
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the approval and execution of an escrow agreement, if any, in connection with all
or a part of the Refunded Bonds, (v) determine the dates of redemption and
amounts and the Refunded Bonds to be redeemed on such dates, (vi) the final
forms of the Bonds and (vn) all other matters relating to the issuance,
delivery of the Bonds all of which shall be specified in the Pricing Certifu

E. It is a public purpose and in the best interests of the
Refunded Bonds in order to achieve a present value debt
than 5 50%, with such savings, among other information?
in a pricing certificate (the "Pricing Certificate") g
Officer (hereafter designated), all in accordance
1207 007, Texas Government Code;

F. The Bonds should be
principal amounts to accommodate
for the Bonds.

rwriteSalfdltwo

but not otherwise defined
this Part or set forth in

2.0K|pefiniti6ns. Ca;
anc£?SfillI mtah^the

*?K ', Iv^^-j^ r-tx A^7^U>VT 1 \i ̂  . , u / / „ u +ueuand anviiorainarice amendatory or supplemental hereto shall have the
\-tt-^' K .<-l~ ' t?**r''" i f ' --$&r J LSi«if>r
L? fft - ' Wi ' ( * .ii^iifVr j j *. i--i 3r r**vf%^

ltA(ffit6nat.Bi,id"vmeafis frbohd issued by the City pursuant to Part
Tjr J »T i~i. •. ifc -T "jjrj? H f _«^

ind t)ate" shall mean with respect to any Liquidity
fs held by the Initial Liquidity Facility Provider the

^'-fjfearli/st to^occur of (i) the fifth anniversary of the date the related
AHj4nce (as defined in the Senes 2008 Liquidity Agreement) was
made, (11) the Mode Change Date and (lii) the Substitution Date with
respect to such Liquidity Provider Bonds.

"Amortization Payment Date" shall mean, with respect to any
Liquidity Provider Bonds held by the Initial Liquidity Facility
Provider, (i) the first Business Day of the sixth calendar month
immediately succeeding the Amortization Start Date and the first
Business Day of each sixth calendar month occurring thereafter pnor
to the Amortization End Date and (11} the Amortization End Date

80204554 S'I030424t)
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90

91
92

93
94
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97
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"Amortization Start Date" shall mean, with respect to any Liquidity
Provider Bonds held by the Initial Liquidity Facility Provider, the
earlier to occur of (i) one hundred eighty (180) days from the related
Purchase Date for such Liquidity Provider Bonds, and (n) the
Termination Date (as defined in the Series 2008 Liqui -.jffi ^Agreement), provided, however, that an Amortization Start Datevsnai
occur only if (x) no Default or Event of Default (as
Series 2008 Liquidity Agreement) shall have

* * ^^ *

continuing on any Amortization Start Date
^ *

of warranties contained in Article IV of
Agreement are true and correct on any Amort:

"Auction Period" has the meann

"Auction Rate Mode" has the

"Authorized,^
the Mayorj$S|\
Officer of

\ x r- _!&"- l'^a- * vdi j Agset forth" m;^pp&hdix A.$ Htr*i^iBvA Wf'jSrffShxs^

"B^Qurgf Sans^ Fu^foreateii—«™3 R'.rii,~r vi .•n^«.a;a «ev,̂ «7

^artdjthe Chief

"^-jj/ySi
^*-&S^2M

Code Annotated,
Vernon's Texas

334.

'^established in Part 5 05 of
anty Bonds

•y

__ _ means the Bond Purchase Agreements
aP$ri?v$d iii^agt lO-tJl^Tihis Ordinance

.'li^
YeaS^means the period of time that begins on the day

The interest payment date on the Bonds occurring in
of any year and ending on the interest payment date on the

occumng in November of the following year

"Bonds" mean, the "City of Austin, Texas, Hotel Occupancy Tax
Subordinate Lien Vanable Rate Revenue Refunding Bonds, Series
2008" authorized by this Ordinance

100 "Broker-Dealer" has the meaning set forth in Appendix A

101 "Broker-Dealer Agreement" has the meaning set forth in Appendix A

802045548/10804246



102 "Business Day" has the meaning set forth in Appendix A.

103
104

105

106

107

108
109
110
111
112
113
114
115

118

119

120

121
122
123
124
125

126
127

128
129

130
131

"City" means the City of Austin, Texas, and, where appropriate, the
City Council thereof, or any successor thereto.

"Clearing Bids" has the meaning set forth in Appendix A.

"Closing Date" has the meaning set forth in Appendix A

"Commercial Paper Mode" has the meaning set
<£c

"Convention Center/Waller Creek Venue Pr
B̂" ^-a.

improvement project describedl^nerallyfc~"*
expansion of the City's ConventiWrffifenter, iilelucling tfo

i*MJ liM11-! \ \ 'd^T *-™ '̂

of runnel improvements along
functionally relatedjfl^e conv|ijibn^nter
and being a ve
Local Gove
May2,1998}SS

^S_*-T*w *»•_•*•« 'r1

^^efpdWafiht^Shas^pJN&J ¥.rna."n ;:?4--, w~rrri#: «*ft% ¥\J?^ i *• ui'Jt v*J- >?--T-T^& r-5*T- M n-*T7.f^trtwrSw

e lec rame ld in the

Cree

olution No/9

fey llfe^X PSd K^he me%mng'sM|brtl^iT^Chapter 1371, Texas

Tr^jv;,*^
&- .̂ Al'1 '-rHAi>
r^&fc£-£^-r*e meaning^setrfortrdn

*- "= ^> '-Afr*-.^! ,-"̂ T-I*ITP 1• l-^^M

it Ai
-EJr-Tr^ . JKR^f £ r. I X 7WSKH t&'.;c-^

time to time

flflndix A

^J^i>^i^^ A ,,- ACrfeditjFaflJityrPmvjder hasWe meanpg set forth in Appendix A.
-rt.-"* \'r'_ .1 \L -~ Vrl f.*1^.*) t^ 4 *
*^ _ _.

et forth in Appendix A

"De6^er\iic|^.equijerfients" of any series of bonds for any particular
Boii^%ear;fmeans an amount equal to the sum of the principal of and

'~~"^'~' anfepy redemption premium on such bonds then Outstanding
will become due and owing during such Bond Year; subject,

, to adjustment as provided m Part 6 03

"Designated Payment/Transfer Office" means the office of the Paying
Agent/Registrar so designated by it from time to time.

"Favorable Opinion of Bond Counsel" has the meaning set forth in
Appendix A

"Fiscal Year" means the City's fiscal year as from time to time
designated by the City, which is currently October 1 to September 30

80204554 8/108O4246 4
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147
148
149
150
151
152
153
154

155

156
157
158
159
160
161
162

163
164
165
166

"Fitch" means Fitch, Inc., a corporation duly organized and existing
under and by virtue of the laws of the State of New York, and its
successors and assigns, except that if such corporation shall be
dissolved or liquidated or shall no longer perform the functions of a
securities rating agency, then the term "Fitch" shall be deemed to refe
to any other nationally recognized securities rating agency
the City after consultation with the Remarketing Agent, if
Broker-Dealer, if any

"Fixed Rate Mode" has the meaning set forth $

"Government Obligations" mean
the United States of America,
and interest on which are unccfr
States of America, (ri) none;

unconditiormHXD i^rra

Ci

le obhgati
the princi

the

The
or purchase

tionally recogfnz&i
equivalent and (lii)

- 3ag ;ncy or a county,
that have beenliiV^orfoUier/pohtie^^ubamsioh ojntestate that have been

* fo^Y-L1L_'S5 * *I8&£& /TUii^&tU #t*P i i_ *K *"••*_aid-onl the date onmeiP'aeouisiCionroppurchase by the City,
fSf -*\V:f- -A fc-r^Oi Hn?-M ^ ,, j; ras2^to;"nhvesrment^auaht\c};byJi a nationally recognized
!— drazv^Vtfr - -**£i i»^u_».ri JWUL^--^ ^ c

an AAA or its equivalent

eamng set forth in Part 5.06.

used with respect to any Bond (or Parity
.-.-„ f . person or entity in whose name such Bond (or Parity
irTd/ is centered in the Security Register. Any reference to a

percentage or proportion of the Holders or Owners shall
^rpelin the Holders or Owners at a particular time of the specified

|3jX"percentage or proportion in aggregate principal amount of all Bonds
(or Panty Bonds) then Outstanding under this Ordinance

"Hotel Occupancy Tax" means the tax, levied by the City pursuant to
the Tax Act. on the cost of occupancy of any sleeping room furnished
by any hotel located within the corporate limits of the City, in which
the cost of occupancy is $2 00 or more a day, which tax is currently

320-15548/10804240
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170
171
172
173
174
175
176
177
178
179
180

181
182
183
184

185
186

187
188

189
190
191
192
193

194
195
196
197
198

199

levied at a rate of 7% of the consideration paid by the occupant of the
sleeping room to the hotel

"Interest Payment Date" has the meaning set forth in Appendix A.

"Interest Rate Management Agreement" means the Series
Interest Rate Management Agreement and any
Agreement between the City and another party
connection with or related to the City's Vanabledfe .
which Credit Agreement is in the form of a
agreement, pursuant to which the City pays a
a notional amount and the other pa
of the same notional amount,
the principal amount of such Varfo
and of which the notional amoufi
Variable Rate Ot

s&

Wf
0nal amount is eduahtb

_.itjaPLn
\.~f&^\

actmigtnri

ah

"VsW-'X1 ^"K.""-7 I *• *f

apitllpt\Y°ri«
yit̂ sM "•f*4* H Wf"-.-..- \

is pai<
V'MV-'d^ **;!i,Jy*?l\ ...

Cofintirparty" meaiiHtfle
., ;-- J jwa*. (A ^^*Management Agreement r__ ^-j^.—
uriMf agfl^tei'oMJRate Manag^nent

)exia Credit Local,

** r

, date^thd Bonds'are issued and delivered to the
Wi (V f-1^

payment obligations of the City under
an^^efest jfeatd Management Agreement, including but not limited to,
"" "K~ " Interest Rate Management Agreement, that are

>, settlement payments or other payments that are
Tfoj'i'ncluded m clause (in) of the definition of Parity Obligations

"Junior Subordinate Lien Bond" means an Additional Bond issued by
the City pursuant to Part 6 03 of this Ordinance secured wholly or
partly by liens on the Pledged Revenues that are junior and
subordinate to the hen on Pledged Revenues securing payment of the
Panty Bonds

"Liquidity Facility" has the meaning set forth in Appendix A
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229
230
231

"Liquidity Facility Provider" has the meaning set forth m
Appendix A.

"Liquidity Provider, Bonds" means any Bonds purchased by the
Liquidity Facility Provider with funds drawn on or advanced
the Liquidity Facility

undj

"Long-Term Mode" means a Term Rate Mode or a

"Mode" has the meaning set forth in
UtpSp!~! jlVLiX^

207 "Mode Change Date" has the meaning set for BMA^pendix A.

"Moody's" shall mean Moody';
duly organized and existing ui
State of Delaware, ajad its suc<
corporation shali^'dfissplved Y^ fti& *^T Kthe fimctionsj<yk& securities rat,

frf^2W w^i&V r"\S\ $$
shall be dee^ed^n]^ferjto aiw£j
rat-ifig agejic^sele^eci^ by ^rating agencWselec|ed-; by ftnew Cm

^tli^ketiM^gentM'any, aiMtife Er6.
'smri-"M r$+3 Jt~*t j e^fer*^
'J^Fft^i r^71>^Ol7 Jr^-?^ '̂'̂ ~:"ftSm\this

. > - .iî j-. ,i
•'S'lV: "Ji '^-l

il .̂'̂ fe^

ift

Jfla corpcpatiGn
laws

M^that w-oM&lfn^onger p^forj
term "b

zed secfirik^s
ifter ̂ ^isultation

" *~ if any.

.0724-101 and all
lenlents hereto and the

reference to any Prior Lien Bonds,
rdinate Lien Bonds means, as of a

Lien Bonds, Panty Bonds or Junior
mds, any or all, theretofore and thereupon

any such Pnor Lien Bond, Panty Bond or Junior
Bond paid, discharged or canceled by or on behalf

City at or before said date, (b) any such Pnor Lien Bond, Parity
and Junior Subordinate Lien Bond defeased pursuant to the

defeasance provisions of the ordinance authonzmg its issuance, or
otherwise defeased as permitted by applicable law, and (c) any such
Pnor Lien Bond, Parity Bond or Junior Subordinate Lien Bonds in
lieu of or m substitution for which another obligation shall have been
delivered pursuant to the ordinances authonzmg the issuance of such
Pnor Lien Bonds, Panty Bonds or Junior Subordinate Lien Bonds.

H0204554 8H08042J6
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260
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264
265
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"Parity Bonds" mean the Bonds and Additional Bonds secured by a
hen on Pledged Hotel Occupancy Tax Revenues on a parity with the
Bonds.

"Parity Obligations" mean at any time all (i) Parity Bonds, (11)
Reimbursement Obligations, (iii) obligations of the City
scheduled payments under an Interest Rate Management
and (iv) any future obligation of the City under
other agreements to the extent such obligations
on Pledged Hotel Occupancy Tax Revenues
basis with the lien secunng the Parity Bonds.

"Paying Agent/Registrar" means itfthjrespectr*!u* i M *

Agent/Registrar to be appoint|3^sj,'\provi
Ordinance, and its successors i

Cred

"Pledged
revenues
equal to

Ta^flenues" :nfentt portionTVa f >w _-A _ IL »if^f r

pancy 1 ax w
f "^"0$d by occupantspef

the corporatekfmits

-\f?
jV^1

00 or more a day.

r^stfi r'e."ii "***'; • i \ r-(-i-^b> pv_-'< -^ r •*
deposited fentffl^redinof jtl^^enudcBroject Fund ( in) interest
othefTincometrealize^Vfipm''the investment of amounts on depos

and
^igpome^ reaiizMft'trpmjtne investment or amounts on deposit in

thehfiirfqs c njf accouW&tb ^'maintained pursuant to Article 5 of this
r/V tria ta'vi-iirt r/r*! tr»h i ntiiT'dr't o v~t r\ r\trt dw- i t^*-**-v»vnii on^ t*c*ni n t-o*-i f j^

v

and other income are required to
crMffed to the Tax Fund, and (iv) any additional

receipts or income hereafter pledged to the Bonds in
'^ Part 7 02 of this Ordinance.

Certificate" means the pricing certificate to be executed by
a Pricing Officer in accordance with the provisions of Section

1207.007 and Chapter 1371 056, Texas Government Code to evidence
certain approvals and determinations as authorized in this Ordinance.

"Pricing Officer" means cither the City Manager or Chief Financial
Officer of the City.

"Prior Lien Bonds" mean (a) with respect to the Pledged Hotel
Occupancy Tax Revenues, the outstanding (i) "City of Austin, Texas

»0204S54K/iu8fM24b 8
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277
278
279
280
281

282
283
284

285
286
287

288
289
290
291
292
293

294

295
296
297

298

299
300

Hotel Occupancy Tax Revenue Taxable Refunding Bonds, Series
1999," dated June 15, 1999. and originally issued in the aggregate
principal amount of $6,445,000, and (in) "City of Austin, Texas,
Hotel Occupancy Tax Revenue Refunding Bonds, Senes 2004," dated
February 1, 2004, originally issued in the aggregate principal amoj
of $52,715.000. and (b)with respect to the Special Hotel
Tax deposited to the credit of the Venue Project Fund,
Venue Project Bonds

"Purchase Date" has the meaning set forth in

"Purchase Price" means an amoun
any Bonds purchased on any P
the Purchase Date (unless the
Date, in which case the Pure
interest, which sh

ncipal amo
ed

terest P
elude 3'

Ef^ ^' ' "??
e B'orids, a:WTiti

l-r1 '"""/^ IJMJ»^-

rating agent
the City. In

Poor's
"T*l -I/"- -r

one' ofptfT general Sating categones of any
—^.'fcsrf«jast-iA5fi«n^fcsw*t't^^ gradation of such

la'tfoaMotLce" /neans,vwith respect to an action that\s i *-̂ s \ /4tii-wr r

£frem each Rating Agency confirming that
atmg Agency on such series of Bonds

beHfSS&red oliwTthdrawn (other than a withdrawal of a short-w*v'' r tp^ v

a change to a Long-Term Mode) as a result of the
'proijljsdtl to be taken

Date1 has the meaning set forth in Appendix A.
f

"Redemption Price" means an amount equal to the principal of and
premium, if any. and accrued interest, if any, on the Bonds to be paid
on the Redemption Date

"Refunded Bonds" has the meaning set forth in Part 1.01 hereof

"Reimbursement Obligation" mean any obligation entered into by the
City in connection with any Parity Bond pursuant to which the City

802045548/10804246
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302
303
304
305
306
307
308
309
310
311

312
313
314
315
316

obligates itself to reimburse a bank, insurer, surety or other entity for
amounts paid or advanced by such party pursuant to a letter of credit,
line of credit, standby bond purchase agreement, credit facility,
liquidity facility, insurance policy, surety bond or other similar credit
agreement, guaranty or liquidity agreement to secure any portioi
principal of, interest on or purchase price of any Parity
reserves in connection therewith or otherwise relating to
Bond. The City's obligations under a Guaranry^Mrfe.P?W
obligations under a Liquidity Facility, and its
a Credit Facility Provider for amounts paidj
constitute Reimbursement Obligations

"Remarketing Agent" means
Bonds, Morgan Keegan & Co
Subsenes 2008B Bonds, Bane
entities that
r\ AOrdinance . a t f u c c e s s r n a r

i,'̂ 1*. ...wiawjwfirf^rtr

332
333
334

(i)10% of the'£ hffng ^Kequi^remen^^jsans, ^
Imtgpmfciiral/amounV^ or (ii) the maximum

W *T<>T*[ri»'' &• »-* fr*^j\ I—'-- fn-f^ \ —'„ ^^r *

*i:'tcx |ce^RlequirWents scheduled to occur in the then
nkurelPiscawYear for all Parity Bonds at any time

\.~} »r *ft f '*£u
Ja^jmum amount in a reasonably required

invested without restriction as to yield
-, -s-^ ^'[^puJKua^t totSubsectfon (d) of Section 148 of the Internal Revenue

l^fcas amended, and regulations promulgated thereunder
k-*"

Fund Surety Bond" mean any surety bond, insurance policy,
of credit or other guaranty issued to the City for the benefit of

'the Holders of the Parity Bonds to satisfy any part of the Reserve
Fund Requirement as provided in Part 5 06 of this Ordinance.

"Security Register11 mean the books of registration maintained by the
Paying Agent/Registrar for recording the names and addresses of and
the pnncipal amounts registered to each Holder

E0204554 8/10804216 10
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359
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363
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"Series 2008 Interest Rate Management Agreement" means
collectively, an ISDA Master Agreement (Local Currency - Single
Jurisdiction) together with the Schedule, and Confirmation thereto,
between the City and Morgan Keegan Financial Products, Inc.,
together with the Replacement Transaction Agreement, between,
City, and the Series 2008 Interest Rate Management Agi
Counterparty and the ISDA Master Agreement and Schedulj&i
entered into pursuant to the Replacement Transact^
the Credit Support Annex thereto, between
Bank AG, New York Branch, substantially
hereto.

"Series 2008 Interest Rate Man;
Keegan Financial Products,
Branch.

"Series
D UReimburse
r: I* T>Facility Pr

A]

t Comff

•JV^VKSfefiT.j f.JVwf '. JO?*! • tlT'"'attached to ana*approv.ea in tms
TJ'*" T frr *• i i**-rf*tl ^Sf&f

^<^fj*Special H6tgl1Ocqupancy T^£|(meansf|he ^%ifcnotel occupancy tax
[C^^apBrovkl a'tSlieielecti'on held^lmy^fe9S to^jSlnce the Convention
^r-1' "JT'S^;^T i;;^»& ,'.,•; i^'.-<vw^<;_i i,.-^M, ^. . _to

on
furnished

by any^notehlocatea-withiiv'tM corporate limits of the City, in which
r more a day

"Sifecidl yentie Prbjfect Bonds" mean City of Austin, Texas,
b% C<fflvention.^ter/Waller Creek Venue Project Bonds, Series 1999A,
1 " " ' t x H i f t f t . " / , ' - ' -^ - - - - - -1999, and originally issued m the aggregate principal

of $25,000,000

"Standard & Poor's" shall mean Standard & Poor's Ratings Services,
Inc., a division of The McGraw-Hill Companies, Inc , duly organized
and existing under and by virtue of the laws of the State of New York,
and Us successors and assigns, except that if such corporation shall be
dissolved or liquidated or shall no longer perform the functions of a
securities rating agency, then the term "Standard & Poor's" shall be
deemed to refer to any other nationally recognized securities rating
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371

372

373
374

375
376
377

378

379
380

381
382
383

384
385
386
387
388
389

390
391
392
393

394

395

396
397
398
•399
400
401

agency selected by the City after consultation with the Remarketing
Agent, if any, and the Broker-Dealer, if any.

"Substitution Date" has the meaning set forth in Appendix A.

lTax Act" mean Chapter 351 of the Texas Tax Code, Vernon's
Codes Annotated

"Tender Agent" means with respect to the Bj
Agent/Registrar to be appointed as provided^Tr|
Ordinance, and its successors in that capacityj^f

"Term Rate Mode" has the meanm^s&t forth ® Appendix A.
hfrwiil
P<**™f!)

"Transfer Date" mean each F
November 14, beginning Augufe^^^)8.

"Vfl$&T-1 j ~ . t ni*f J i-** T**1***

I -i» feS jf^A
ObKggqons" /mela-fah^dl

j^JVT1 7 KssW'-'SVj— tT ' i '!.-sstairrt* _* j&^?^i-£t.-ifeiAi

r
::h",e±t

"Transfer ^p^rrllfLthe peWbJ.fflne b^ffimrigon any Transfi
T^. ._ , OSKtS?^L jiKUtr^i. fiPSW P_-i?4 , --J^-^Lgcp.fjjnp thp"''^-Date and
succeeding

^^\f 1_ T "*"~^ \

ifi^leffeM is pS^ifSit at a^Jrestfratl t^s'lot fixed for the life(ft^r '.i .<*-•? jak«ts!-rrhi»' ^ T':'"--v«r"i " ,4- 1 (T- ' -^H
" -«^"*' ' l -'̂ -*-- obp^tion^ucfi^s ^Merest rate exchange

'ft to which the City is to

pursuant to which

not known at the time the

nS P|̂ &[ F u j f f i a n the Fund so designated created and
estabHshecfe\ifsuant\toi;Ordinance No 980709-G, adopted by the City

j?**ss*rra7 I r ^^j 3 r ^ ^

Couricil orWiily 9, 1998, providing for the levy, assessment and
s^- ^/- ,"^',X

(pf-tne Special Hotel Occupancy Tax
"ion

Mode" has the meaning set forth in Appendix A

"Winning Bid Rate" has the meaning set forth in Appendix A

PART 2.02. Interpretations. All terms defined and all pronouns used in
this Ordinance applies equally to singular and plural and to all genders The titles
and headings of the articles and Parts of this Ordinance have been inserted for
convenience of reference only and are not to be considered a part hereof and shal]
not in any way modify or restrict any of the terms or provisions hereof Unless
otherwise specified references to Parts, Exhibits and Appendix A are to Parts,

802045S4 8/1080«4b 12
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404
405
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407

408

409
410
411

412

413
414
415
416
417
418
419
420
421
422
423
424
425
426
427
428

429
430
431
432
433
434
435
436
437

Exhibits and Appendix A of this Ordinance. Terms "herein", "hereof and the like
refer to this Ordinance as a whole and not just to a particular portion of it. This
Ordinance and all of its terms and provisions shall be liberally construed to
effectuate the purposes set forth herein and to sustain the validity of the Bond<
the validity of the lien on and pledge of the Pledged Revenues to sy
payment of the Bonds and other Parity Obligations

PART 2.03. Exhibits, Appendix A

The Exhibits and Appendix A, as and whe
Official, as provided herein shall be
Ordinance by reference as if fully set fortrun this 0 cfiS

PAR?
"£fifr™
BE

ARTICLE 3. BONDS AND

PART 3.01.
are hereby authorizedj^^g.sued in
the Pricing
bear the title
SUBOJ

witfe aulh'fet^, confer!
•'^^^^^^s/folIbws^XlTSubse^e^OOSA in the aggregate pnncipal

Certificlfe and to be deSigulted andi _u irir t'-^Wi— -[-- —*—-J— ArxTx^-vr TAY

this

Bonds^___
deterfi ined by

"

OCCUPANCY
REFUNDIWBONDS,
funds for the discharge,

obligations of the City
the "Refunded Bonds"),

The Bonds shall be

.a-Pricinfe@Micer and specified in the Pncmg Certificate1 -~* -p\ r J
Js^'iandNbVSubsenes 2008B in the aggregate pnncipal
v^. < , -'$/**>£"

the Pricing Officer and specified in the Pricing Certificate
pnncipal amount of the Bonds shall not exceed

pnncipal amount of each subsenes shall not exceed

IT 3.02. Full Registration-Date - Denomination - Matunties - Interest
The Bonds shall be issued in the Weekly Mode as fully registered

obligations, without coupons, shall be dated August 14, 2008, or such other date
specified in the Pncmg Certificate and shall be in Authorized Denominations (as
defined m Appendix A hereto), and shall be numbered consecutively from One (1)
upward and shall become due and payable on November 15, 2029 (the "Stated
Maturity") Unpaid pnncipal of the Bonds shall bear interest from the Issue Date
until paid at the applicable per annum rates established, calculated and payable m
accordance with Appendix A. The Initial Payment Date for the Bonds shall be

802045548/10304216 13
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439
440
441
442
443

444
445
446
447
448
449
450
451

452
453
454
455
456
457

458
459
460
461
462
463
464
465
466
467

468
469
470
471
472
473
474

September 15, 2008 Any Authorized Official may approve the initial interest rate
for the Bonds and all other matters relating to the aggregate principal amount,
terms, issuance, sale, and delivery of the Bonds all of which shall, to the extent not
otherwise specified in this Ordinance, be specified in a Pricing CertiJ
provided, that the initial interest rate shall be provided for in the Bond^Bfel
Agreement and shall not exceed 5.00%.

PART 3.03. Terms of Payment - Paving Agent/Registrai.
premium, if any, and the interest on the Bonds, due^
maturity, redemption or otherwise, shall be payabKSJCegUylJtqj

T^b-^ihr*•$&Bonds appearing on the respective Security Regis^^mxHtained
Agent/Registrar for each subsenes of the^Bbnds arMj$3payrnent the
in any com or currency of the UmtejEStaies of AMeiica, :which atfwsSfTi^iV . "--^ *
payment is legal tender for the paymentfo£ifcublic
without exchange or collection charg

Separate bc>
exchange of the
"Security Registe

, payment£t|tmsfer and
|ds (the

med on behalfiSHhe Citypjy j
inancc and in accordance

of>
SfeWy-Jgason ofkr.j4fi*vi,i,ii»H

of the
Paying

shall be
time of
shall be

rrar Agreement authorized

shall be payable at their
upo'n^resentation and surrender of the

PJfnls to f^^a^n'gJA^^t^egi^raS at its Designated Payment/Transfer Office.
Accrued an<3!unpai~di' nteraPoh/rli^Bonds of a subsenes is due on the Interest
^&33»t Ly~^1 r 'i "i- r'-'t^'^tL'^
[la^Ocnent Ka'te/ andiis?payableJi^'the Holders whose names appear in the Security

irt \^f C^i^*^

clbscf of business on the Record Date (as provided in Appendix A)
.„ ,.,. jic^l^ihe Paying Agent/Registrar (i) by check sent United States

|Mail»;jfo|tkclass postage prepaid, to the address of the Holder recorded m the
SeeiiriifyI|JRegister or (n) by such other method, acceptable to the Paying
JAgenVRegistrar, requested by, and at the risk and expense of, the Holder

In the event of a non-payment of interest on one or more maturities on a
scheduled payment date, and for thirty (30) days thereafter, a new record date for
such interest payment for such maturity or maturities (a "Special Record Date")
will be established by the Paying Agent/Registrar, if and when funds for the
payment of such interest have been received from the City. Notice of the Special
Record Date and of the scheduled payment date of the past due interest (which
shall be 15 days after the Special Record Date) shall be sent at least five (5)

802(14-;S4 8/10804246 14



475 business days before the Special Record Date by United States Mail, first class
476 postage prepaid, to the address of each Holder of such maturity or maturities
477 appearing on the Security Register at the close of business on the last business day
478 next preceding the date of mailing of such notice.

479
480
481
482

483
484
485
486
487
488

500
501
502
503
504
505

506
507

508
509

PART 3.04. Redemptions and Tenders. The Bonds shall b
optional and mandatory redemption prior to maturity as provide
The Bonds shall be subject to optional and mandatory ten
forth in Appendix A.

(a) Optional Redemption of Bonds
&" ^•v^jy'TLs *- , ̂  i(Commercial diaper

**X " ~ I f t f t ' t i - j l

Mode. The City may at its option redeem Bc|yM&f a subseries
Commercial Paper Mode, in wSoleSor in iSSrBion their restpctivje

fgj?y*4Ti5M ~^*" i w :££ xTI Lf TT"ll*

Purchase Dates at the redemritlojltipnce qf^^^tMTricipal amouiit
iir"j "=*il V *1 TIWHi-lSvlJ ' '*•'

thereof, plus accrued interest from ctfra most :f^ertgtnterest Paj"*'*- "Sit_ , _ . ^
Date to the RedemtKiorfiDate

'
(b)

BoiTdsbf a
Hr**Tt'ianylnterest Paymen
h*I rft4 . J

c -r '
n RateMode|id whole/br.in

' "^> l- ' -

in an Auction Rate Mode which will
to or more than $10,000,000 unless

Broker-Dealer.
*•<*-• ^
^Optional Redemption of Bonds m the Daily Mode or

Mboe The City may at its option redeem Bonds of a

i: -in

i subseries in the Daily Mode or Weekly Mode, in whole or m part, on
Japy Business Day, at the redemption price equal to the pnncipal
'"'amount thereof, plus accrued interest from the Closing Date or the

most recent interest payment date to the Redemption Date.

fd) Optional Redemption of Bonds m Term Rate Mode and
Fixed Rate Mode.

(i) The City may at its option redeem Bonds of
a subseries m the Term Rate Mode during an Interest

15



510
511
512
513
514

515
516
517
518
519
520
521
522

523
524
525
526
527

Period that is less than four years, in whole or in part on
their individual Purchase Dates, at the redemption price
equal to the principal amount thereof, plus interest from
the most recent interest payment date to the Redemption
Date.

(n) The City may at its option redeem Bon^
a subsenes in the Term Rate Mode dunng
Penod that is equal to or greater than four ^pS*
of a subsenes in the Fixed Rate M<
part, on any date at a redemption
principal amount thereof ok*& intere
recent interest payment
following the "No Call

^SrW™
•v*rFr_<:$&$-!; 1

NelSall PeftSd {commencins:6ri
r-g-iH IjH'Pl- p*^
llf'jdaie or-j^rimencement of the
.T*;s£»J D '̂flSKii TT,^^J D«*^ \A~^^.

tpanSr equal to 4
andjess than 8 years.

uration of Interest Penod in
Fixed Rate Mode is less than 4
years

Bonds are subject to optional
redemption at any time

(e) The City may, in connection with a change to a Term
Rate Mode or Fixed Rate Mode, or on any Purchase Date for Bonds of
a bubsenes bearing interest at a Term Rate, alter its rights as described
above in Part 34(d) to redeem any Bonds of such subsenes on and
after the Mode Change Date or Purchase Date, as the case may be,

802045548/10804246 16
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529
530
531
532

533

534
535
536
537
538

539
540
541
542
543

544
545
546
547
548
549

550
551
552
553
554
555
556
557
558
559
560

561
562

without the consent of Holders of the Bonds of such subseries;
provided, that notice describing the alteration must be submitted to
the Tender Agent, the Paying Agent/Registrar and the Remarketing
Agent, together with a Favorable Opinion of Bond Counsel, addressed
to them and to the City.

(f) Mandatory Sinking Fund Redemption.

(i) The Subseries 2008A Bonds s
to mandatory redemption in part prior
redemption price of par and unpaid,
the date of redemption on the respe
principal amounts set for%^pe Pricir

:erest to
and in

'Certificate.

subject
at the

Interest to
dates and in
Certificate,

;y-U -Jr" '- >J i •*»!»*iMf$- seJeetys
^ '" -r i2*" '̂ *:
~j$ onTtfe:

pumosj
redempiiioriisliall

. iJ"!*iH k^U'i.''--!

^?f ^£4*e

°*f_> ,t M

£Fr¥
d»p*$>r

ibeipTe llach such mandatory
shall

Jibplries to be redeemed
money set aside for that

Any puna's not selected for prior
of their Stated Maturity

. ., s - £-~- * ^.-^-y- Bonds of a subsenes required to be
rede'erfied nursuant to>tne operation of such mandatory redemption

tCMsiij ^T-fjf^'i **^C*î r

provmbns rnayjbe reduced, at the option of the City, by the principal
c-upit offends of like subsenes which, at least 50 days before a

•" ^manclatory redemption date, {1} shall have been acquired by the City
':r 'at;,.a price not exceeding the principal amount of such Bonds plus

L"*&Jxaccrued interest to the date of purchase thereof, and delivered to the
Paying Agent/Registrar for cancellation or (2) shall have been
redeemed pursuant to the optional redemption provisions set forth in
this Part and not theretofore credited against a mandatory redemption
requirement

(g) Special Mandatory Redemption Provisions. Liquidity
Provider Bonds held by the Initial Liquidity Facility Provider shall be

80:04554 8/10804246 17
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564
565
566
567
568
569
570

571
572
573
574
575
576
577
578
579
580
581
582
583
584
585
586
587
588
589
590
591
592
593
594
595

596
597
598
599
600

subject to special mandatory redemption after an Amortization Start
Date. Such Liquidity Provider Bonds shall be redeemed in
substantially equal installments of principal due and payable on each
Amortization Payment Date together with the interest then accrued.
Interest on such Liquidity Provider Bonds shall accrue at the
calculated in accordance with the Series 2008 Liquidity
and shall be payable on each Interest Payment Daje
remarketing and redemption thereof

(h) Selection of Bonds for
Bonds of a subsenes having the same matui
same interest rate are to be rede^fed,
Facility Provider has failed
conforming drawing under
Agent/Registrar shall^funless
Facility

d bearing
the Lie

rly .eresente
&F

m
d
g

AgtentfRegiTsm
TendeVf] Agent;

I "*?... " V îs/i.J"

Bonds

ption
to selecting
are not LiduijJi _

failed to hpnor a
wijSg-vj^nder the Liquidity

written direction
srl riutSainding Bonds of the

"M f V f _ l l ' *•"

The Paying
;rj^£;iquidity Facility Provider,

^mSrketing Agent notice by telephone
of the selection of any Liquidity

forVedempron pursuant to the foregoing provision If
Bonds of the same Stated Maturity of the

saru'efsubseriesHare to be redeemed on a redemption date, the Paying
^fcl * 4 / P*? •*t*t3i

shall treat such Bonds as representing the number of
Outstanding which is obtained by dividing the principal

^ amount of such Bonds by the lowest Authorized Denomination
,- - j/ J

^vjxtnerefor and shall select the Bonds to be redeemed within such Stated
' Maturity by such method as the Paying Agent/Registrar may select.

(i) Notice of Redemption Not fewer than thirty (30) days
before a redemption date for the Bonds m a Long-Term Mode and not
fewer than fifteen (15) for all other Bonds, a notice of redemption
shall be sent by LTmted States Mail, first class postage prepaid, in the
name of the City and at the City's expense, to each Holder of a Bond

8l>201554 8/1 rigfU2'«
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614
615
616
617
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622
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624
625
626

627
628
629

630
631
632
633
634
635
636
637

to be redeemed wholly or partly at the address of the Holder appearing
on the Security Register at the close of business on the business day
next preceding the date of mailing such notice, and any notice of
redemption so mailed shall be conclusively presumed to have been
given irrespective of whether received by the Holder.

All notices of redemption shall (i) specify
redemption for the Bonds, (iij identify the Bonds of
redeemed and, in the case of a portion of the
redeemed, the principal amount thereof to
redemption price, (iv) state that the Bonds
pnncipal amount thereof to be retfeeme
payable on the redemption dateMefeied, antjfpt^1 1 *&-
on the portion of the pnncipal sfinotiht there }£;
cease to accrue from-and afte&ihiirffflempt! cf
»i i r ji^Jj^rik . pH£§l;HL'lJifi .1 i[ir-itf"=""j -j SUJK .1 ^that payment o^^e^rcdemptioMjfg^rbr tht||Md|£or the prnh
amount ther^^^te^iMSdeeme^J fjijajl be ;naWat the Designa£|
Payment/If§sp;fefe€ of fWW^I AgSmegistrar onlyppj

theiejf b^th'^HolM4]lf a Bond is sSfc/ct

iblice fflldertiptfon thdf&OHb'ee&*i Js&asSgl' r- -r 7î 34 -:-' <^?

frofn^aid
i4** Jv * , £ ^Cfiflsufficient fon-tnerE^1"1- i ~ *™therggto
hfe^

for redemption
•«.,»» !>- i

U^j as provided above,
redeemed) shall
cease to accrue

fHefirederflptron dafeS^therefor, provided money%' \ i-""" v^i i -^
ayment jo^sjich Bond (or of the pnncipal amount

then applicable redemption price are
the Paying Agent/Registrar

*s£~-7'---™-.aH- o anything herein to the contrary, no notice of
jF^demption*^required to be given for a redemption occurring on a

'.05. Registration - Transfer - Exchange of Bonds - Predecessor
Borros The Paying Agent/Registrar shall obtain, record, and maintain m the
Secunty Register the name and address of each registered owner of each subseries
of the Bonds issued under and pursuant to the provisions of this Ordinance. Any
Bond may, in accordance with its terms and the terms hereof, be transferred or
exchanged for Bonds of other Authorized Denominations upon the Secunty
Register by the Holder, m person or by his authorized agent, upon surrender of
such Bond to the Paying Agent/Registrar for cancellation, accompanied by a

802045548/1080424(1 19
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646
647
648
649
650
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653

660
661
662
663
664
665

666
667
668
669
670
671
672

written instrument of transfer or request for exchange executed by the Holder or by
his authorized agent, in form satisfactory to the Paying Agent/Registrar.

Upon surrender for transfer of any Bond at the Designated Payment/Iran
Office of the Paying Agent/Registrar, the Paying Agent/Registrar shall regjsj
deliver, in the name of the designated transferee or transferees,
Bonds, executed on behalf of, and furnished by. the Cil
Denominations, of like subsenes, and having the same StatefJ
like aggregate principal amount as the Bond or Bonds

At the option of the Holder, Bonds may be
like subseries, of Authorized Denominations and h<
bearing the same rate of interest and^fefike agg:

ft . r"«*-J i 1

Bonds surrendered for exchange, upoiiSurreflder o:
the Designated Payment/Transfer Offic^^t
any Bonds are
and deliver new Hoflds^execu ed onffi&iBll'Tft. am
Holder requestin

of a

e same Stal
fonds of
"atunty,

principal aniQ^M as the
rids to be epcenanged at

register
to the

y trjfjlsfer 6r^fhari^Jilf Bonds shall fee delivered
i. of^tfce Iflfyin'g Agent/Registrar, or sent

the
the

titI6$Jo>the same^bdiefits under this Ordinance, as
^MVarisferfor exchange.

rlpjEQce, of^the Ipfyin'g Agent/Registrar, or <
;a>''&5ojn'̂ ^Ti 1- r* • tr^wf- {, TT tj .ippstaeetprepaidi tO:the Holder and, upon
ixi 4 '•'V^ >iT * *M t 5 " " - I
e^valia^obji^ations^of the City, evidencing
d to4he sameWnefits under this Ordinanceiir'-~^,f rF~** -^

rt TO '*\ - s*

gf^Bonds pursuant to this Part shall be made
to the Holder, except as otherwise provided in

cepOHat the Paying Agent/Registrar shall require payment
by^lhe/Hol'^er [requesting such transfer or exchange of any tax or other
&3- "^^d j- h ^**~ \,j:^-y^

Roverjimehtal charges required to be paid with respect to such transfer or
P'V-^^.-'y - 0 1 f h -
exchange.-/
^\ ' ¥
-JJ|v^'Bonds cancelled by reason of an exchange or transfer pursuant to the
provisions hereof are hereby defined to be "Predecessor Bonds," evidencing all or
a portion, as the case may be, of the same obligation to pay evidenced by the Bond
or Bonds registered and delivered in the exchange or transfer therefor.
Additionally, the term "Predecessor Bonds'* shall include any mutilated, lost,
destroyed, or stolen Bond for which a replacement Bond has been issued,
registered and delivered in lieu thereof pursuant to Part 3 09 hereof and such new

20
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700
701
702
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704
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replacement Bond shall be considered to evidence the same obligation as the
mutilated, lost, destroyed, or stolen Bond.

Neither the City nor the Paying Agent/ Registrar shall be required to
transfer to an assignee of a Holder any Bond called for redemption,
partly, within 45 days of the date fixed for the redemption of such Boj
however, such limitation on transferability shall not be applicab
by the Holder of the unredeemed balance of a Bond called

PART 3.06. Book-Entrv-Qnlv Transfers
standing the provisions contained in Parts 3.03, 3
payment, redemption and transfer/exchange of
approves and authorizes the use
settlement and transfer system pro
("DTC"), a limited purpose trust com
New York, in accordaRg^yyh the
Blanket Issuer T —*@®£*

otwith-
Mrjg to the

hereby

the City ar}J

of DTC, the-Bonds shall
ts participants (the UDTCfdgfifcgtea«i . rta*rtirnif

rjssai.!- >-i6mLl"«\\Baracirpitsf)\•*•,*&*&$<& <^ &
&Tor££ftfcHm>

C under the Depository
Register for all purposes,

Co , as nominee of DTC,
ne flieVfacKLtnat*beneTOal ownership of the Bonds is recorded in the

£J It A. -̂ 1*. I1— 'i ***— J \ r It*1 • ,1 • L9.-J f'S-t'T- Ji l^TMCf \ t 'W^iW
^/i ^L:^iaTArrrJ(jrfc *-Li_:i_.-c:-£i-£7f

"Depository Agr

w
deteniu^s to discontinue serving as secunties depository

to provide book-entry clearance and settlement
ns in genera] or the City determines that DTC is incapable of
its duties as secunties depository for the Bonds, the City

cqyen|int|j;and agrees with the Holders to cause Bonds to be printed in definitive
provide for the Bond certificates to be issued and delivered to the Persons
r

adentined by DTC as those entitled to receive the same and to become the Holders
of (he Bonds. Thereafter, the Bonds in definitive form shall be assigned
transferred and exchanged on the Security Register maintained by the Paying
Agent/Registrar and payment of such Bonds shall be made in accordance with the
provisions of Parts 3.03, 3 04 and 3 05 of this Ordinance

PART 3.07. Execution - Registration The Bonds shall be executed on
behalf of the City by the Mayor under its seal reproduced or impressed thereon and

SO:0-1554B/IOR04246 21
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716

717
718
719
720
721
722
723

725

726
727
728
729
730
731
732

countersigned by the City Clerk The signature of said officers on the Bonds may
be manual or facsimile Bonds bearing the manual or facsimile signatures of
individuals who are or were the proper officers of the City on the date of the
adoption of this Ordinance shall be considered to be executed on behalf o£4he

rfc*

City, notwithstanding that such individuals or either of them shall
such offices at the time of delivery of the Bonds to the initial purchaj
respect to Bonds delivered in subsequent exchanges and transfers
and provided in V T.CA., Government Code, Chapter

No Bond shall be entitled to any nght or benpfit;underj|
valid or obligatory for any purpose, unless there
certificate of registration substantially
executed by the Comptroller of Pub
authonzed agent, or a certificate of r
m Part 4.04, manually .executed
representative of the

724 Bond signed shal^r^boifcffisiye ev;flihclii0d the,;SnWevidence, the
I '^ i -•• I •t*--1 \ fci^nJt^J £ " J lJ"f~ ^H flftj' "tl

- ' ~ ^ ' , •n i t-ppeap>0n such BorMeither a
in Part 4.03vf-*-

of 1
the m

!»cer, eplcyee or
In certificcie^&xm any

e, or be

anually
or his

rovided

Bond
has been certinea^e^sjerea^iQa aenv:ere(

Bv'dr
Bonds shall be initially

cipal amount specified in
<^rti!fi£jit^^ 2008A Initial Bond"),

w£i^1sl\alt,be r^gistejred^ithe name 'ofetfie^itial/purchaserts) or the designee
Mereof. \TheJSugefie^200BB B'ona>'^alfebpmt'ially issued as a single fully

^—j'-i.-^j -,'_,_^-l t^^^nci'^amounTspecified in the Pricing Certificate
2008B Initial Bond," together with the

fcfS-Aj 3 I«vf - ^

regiSteredf|_bpr^d

733 rSubsenesfep'OgAy^4l Btod^tM^Initial Bonds"), which shall be registered in the
734 ffame of the, jn^tiaf^u^chas^ri(|)^r the designee thereof The Initial Bonds shall be734 panic of th^jnitial^rchaseixsror the designee thereof The Initial Bonds shall be
735 sujmittecfjtolhe Gftfide of tfe Attorney General of the State of Texas for approval,
736 ceftihecf ;and7reeistgred by the Office of the Comptroller of Public Accounts of the

l*W^ -J*'' if ^ J fj* -J I ~"^r * L

737 $tate of Tetas and delivered to the respective initial purchaser(s). Any time after
738 the'dehvpry of the Subsenes 2008A Initial Bond and the Subsenes 2008B Initial
739 jBondv-^fhe Paying Agent/Registrar, pursuant to written instructions from the
740 jrespectivc initial purchaser(s), or the designee thereof, shall cancel the Initial
741 Bonds delivered hereunder and exchange therefor definitive Bonds of the same
742 subsenes, of Authonzed Denominations, principal amounts and bearing applicable
743 interest rates for transfer and delivery to the Holders named at the addresses
744 identified therefor, all pursuant to and in accordance with such written instructions
745 from the initial purchasers), or the designee thereof, and such other information
746 and documentation as the Paying Agent/Registrar may reasonably require
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PART 3.09. Mutilated-Destroved - Lost and Stolen Bonds. If any Bond
shall be mutilated, or destroyed, lost or stolen, the Paying Agent/Registrar may
execute and deliver a replacement Bond of like subseries, form and tenor, and in
the same denomination and beanng a number not contemporaneously outstanding,
in exchange and substitution for such mutilated Bond, or m lieu
substitution for such destroyed, lost or stolen Bond, only upon the
City and after (i) the filing by the Holder thereof with the
of evidence satisfactory to the Paying Agent/Registrar of,
theft of such Bond, and of the authenticity of the owj
furnishing to the Paying Agent/Registrar of itpefiini't

£x*4/irti'̂ «i?Jhft

satisfactory to hold the City and the Paying
expenses and charges associated with
execution and delivery of a replacem^
Bond mutilated, or destroyed, lost or s

Every replaceme
binding
equally and rateblyggrtf®all| oth»pTttstaiJdinggBJhds, notwithstanding the
. _ _ j - i_:i.,_. . f\: 2I'-, .̂ il ¥^-^3 ^<^fi. _Wr'A.___>j^iL4, L , -nt'-gO?

lawful%a|Lotfier nght^nfeemedi£s;wAresbeut tpithe replacement and payment
' -^ *™ ^"*

preclude (to the extent

stolenjBonds1;

T- ̂ M^y^Rate£:M^nagenVenT Agreement The Series 2008
an^emeSt̂ §^emSn|, substantially in the form attached hereto as

changesuagime Pncmg Officer executing the same may
rovaljttp^econclusively evidenced by the Pricing Officer's

ereb'y approved and confirmed In accordance with the
1371 056, Texas Government Code, the Pncmg Officer is

nze(Ffb execute and deliver, and the City Clerk may attest to, for and
bf and in the name of the City, and as the act and deed of the City
the City, prior to, at, or after the delivery of the Bonds, but in no case

toer>than January 24, 2009, the Series 2008 Interest Rate Management Agreement,
and including such amendments to such Series 2008 Interest Rate Management
Agreement after the execution and delivery thereof that are required in connection
with the issuance of the Bonds, as may be approved by the Pricing Officer, as
evidenced by his or her execution thereof, unless otherwise provided by ordinance
of the City Council; the Pncmg Officer shall further determine, which shall be
determined m the Pricing Certificate, the term of such Senes 2008 Interest Rate
Management Agreement, the fixed rates of interest at which the obligations of the
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785 City under the Series 2008 Interest Rate Management Agreement shall be
786 calculated; provided, however, that the rate applicable to such fixed rates of
787 interest may not exceed 5.00% per annum; provided that.

788
789
790
791
792
793
794
795
796

797
798
799
800
801
802
803

804
805
806
807
808

809
810
811
812
813
814
815

(1) such Series 2008 Interest Rate Management
Agreement shall provide for the reduction in notional^
amount equivalent to the reduction in
principal amount of the Bonds after the same
issued and once the outstanding principal
Bonds has been reduced to an amoun
than the original notional amount antfcytfM^-eVents in
accordance with the amortizatfon schecLuli^et forth as an
attachment to the Interest ffii&^anafieinernj Agreement;

(2)
Agreement^

such Series £*00j&Enterest R?at~ " ~ f t $ t \ ^ . . . . . £ & & » gement
:e^same or

t e ' - i. uthereof at anytime, which11 - •*

>nd§35nall resiilf'm present value debt
"^ ' 5 50%, net of any contribution

such Series 2008 Interest Rate Management
Lgreeriient or the proceedings of the City Council of the

the same shall be approved by the
Attorney General of Texas and such proceedings shall be
registered by the Comptroller of Public Accounts of the
State of Texas prior to delivering such Credit
Agreements, and

upW--4empnst3-ation of the- t- -

ea.--ihtol'mijortnection with the
f S-"T ' 'T "f

II 11 \ii-i ^ . t 11.
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816
817
818
819
820

821
822
823
824
825

826
827
828

829
830
831
832
833
834
835
836
837
838
839
840
841
842
843
S44
845
846
847
848
849
850
851
852
853

(5) the cost of credit enhancement obtained in
relation to the Senes 2008 Interest Rate Management
Agreement, if any, shall result in present value debt
service savings of at least 5 50%, net of any contribution
by the City

The obligations of the Series 2008 Interest Rate Manag
Counterparty to the City are hereby pledged as additional
Obligations of the City that are secured by the
payments from the Senes 2008 Interest R
Counterparty to the City are hereby declared to con,

Junior Obligations are to be p
Pledged Revenues that is junior and
that secures the Panty Obligations.

PART 3.11. _^_____ _
Prior Interest Rafe-Management A

from
ate toplJe

£j— i-*

Bonds in a vaaaa
PIT*'

InteresrtKate Matage:
>r£%irnumaiO .aystjafteEl

! ^ "id w'K-"-ri..-7 iieernenf tissue the
. -'J^a^f-r

[rest fiojje
;emwillfJrio;wVerirle^tity does not,T-cVs £'nri: ji _ fe u i y

^l<UlUUI'.VIi3aUV« UUKs fl_£Ul lUt> IIJ'JVUW l«_/l J_11\J1IL. JUUOV11V-O 11-L till C4.fi, til VtitlH-"

% f -' "vS!/ /rfrjsfcjr'^ i " 'S'"tA fcV'Tf.J ^^ &

amounWqual to origreatgr thgnuh£i$5nonal amount of the Senes
Jte£l^ria^™ent'^ArS^ent^Ma rated as reauired to be an

nbtic nal ,am'6iint,
J ' ' ,nol^xcfeed

;nteire
:6ern |̂lThe jgjgj currently

Sfan'akement Agre%rilnt: and

mMttJn in effect the
r^ri

on the
ivenues

issue
2008

:fer^enes 2008 Interest Rate
^4 ri •*-(

subsenes in an aggregate

—v. ^™ _Tia.£_,-_ rated as required to be an
r.^r asf<^emmfercode, 1371.001(5), then the City
S{|OTtp;weserved in the Series 2008 Interest Rate
wtenninate or reduce the resulting notional amount of
K^J^^_ '_ r t r^f^ *"^

Ifftefe^t Rate<MarTagement Agreement to achieve the result that the
i , r i*»*^

if-ar y, oMie Senes 2008 Interest Rate Management Agreement
thfoongmal pnncipal amount of the Bonds that are issued In

la'ditipfi tcjiJuch required full or partial termination of the Series 2008 Interest Rate
Mana'gerrijBnt Agreement, to the extent the Chief Financial Officer may deem
advisable he or she may, and the City Council hereby delegates to such person the
I V -1 A-_J?

apirronty to, at any time terminate in whole or in part the Senes 2008 Interest Rate
Management Agreement as permitted thereby, provided appropnate documentation
is furnished the City Manager and City Attorney evidencing the amount or
payment owed by the City, if any, as a result of such termination and that such
amount can be paid from available funds of the City (including, without limitation,
proceeds of bonds issued for such purpose) without a budget amendment, or should
such termination payment require City Council action by a budget amendment or
otherwise, obtaining City Council approval pnor to its termination.
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854
855
856
857
858
859
860
861
862
863

864
865
866
867
868

869

870
871
872
873
874
875
876
877
878
879
880
881
882
883
884

In accordance with the provisions of Section 1371.056, Texas Government
Code, the Pricing Officer is hereby authorized to terminate the Interest Rate
Management Agreements, both dated as of July 19, 2005, between the City and
Lehman Brothers Derivative Products Inc, and Lehman Brothers
Financing Inc, respectively, and may execute and deliver, if
interest rate management termination agreements, and the City
for and on behalf of and in the name of the City, and as the act
Council of the City, prior to, at or after the delivery of
later than January 24, 2009; provided that such termii
upon such (errrunations shall not exceed in the aggr0gat

PART 3.12. Credit Facility.
substantially the form attached hereto
approved by an Authorized Official
Authorized Officials are hereby aut
2008 Liquidity Agreem,

the
CornStPiferT&JlPuBlfclAccounts of the State of

; ~ r-vrte'<**fl--c, *4 . H^**-,k , ,, r rand the form ot
substantially in the forms

^insertions, omissions, substitutions,
reqifjrea by this Ordinance and may have

s.;uchj lettfev^umbets, dr^thertmarks of identification (including identifying
• i * ,\ \&3?'-* 1L^ I ! \-^ '*• "^ L_-**T7??ir

bumbers brief) leters1'! ofaH^'frommittee on Uniform Securities Identification
r" -w t F^n<-?4 [p *,tu?\ rir«ifiE3f^^
jPircjpedur^-'of the/^Amencap^Bankers Association) and such legends and
enclorseniemf (m:lu'dmg legends reflecting the purchase of insurance for payment
pf'the^-Bji'fid^ ani^.apV reproduction of an opinion of counsel) thereon as may,

herewith, be established by the City or determined by the officers
Bonds as evidenced by their execution Any portion of the text of

any^Bonds may be set forth on the reverse thereof, with an appropriate reference
tb,er'e'to on the face of the Bond

885 The definitive Bonds and the Initial Bonds shall be printed, lithographed,
886 engiaved, typewritten, photocopied or otherwise reproduced in any other similar
887 manner, all as determined by the officers executing such Bonds as evidenced by
888 their execution
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889
890
891
892
893
894

895
896

897
898

PART 4.02. Form of Bond. The form of definitive Bond of each subsenes
shall be as set forth in Exhibit H hereto with respect to Bonds in a Weekly Mode or
Daily Mode, Exhibit I hereto with respect to Bonds in a Auction Rate Mode, and
Exhibit J hereto with respect to Bonds in a Commercial Paper Mode, Termite
Mode or Fixed Rate Mode and final forms thereof may be approved by
Officer and attached to the Pricing Certificate.

PART 4.03. Form of Registration Certificate of Qolft'
Accounts. To appear on Initial Bonds only.

REGISTRATION CERTIFI
COMPTROLLER OF EUBLIC

OFFICE OF THE COMPTROLLER
OF PUBLIC ACCOUNTS

THE STATE OF Tl

899
900
901

902

903
904
905
906

907 &>;i
908

I HEREB m— »•* <*T' r-^T ••JTrv'W'JTTTT'T'r J 1 . . I""* f *• T^* 1J •* "I 1 < - - ! • . , • I I j • y*., 1

iBT^gR^Pigv^shat ^sjBoncMias bejn^examined, cctamjd as to
apprM^ by£tnp AtrolHey iXjfefleral^^the State ofL-Texas, and
""\tî ^» f i ""^ ' f '^( I =*--3 r* «iS î

of! the State of Texas.

Comptroller of Public Accounts
of the State of Texas

4.04;xForm of Certificate of Paying Agent/ Registrar. To appear on
909 alf Bpffdip{her than the Initial Bonds

" t 1 *j

910 J ''^RfeGISTRA'llON CERTIFICATE OF PAYING AGENT/REGISTRAR
I**-"^

911 This Bond has been issued and registered in Ihe name of the Registered
912 Owner shown above under the provisions of the within-mentioned Ordinance; the
913 bond or bonds of the above entitled and designated series originally delivered
914 having been approved by the Attorney General of the State of Texas and registered
915 by the Comptroller of Public Accounts, as shown by the records of the Paying
916 Agent/Registrar
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917
918

919
920
921
922
923

924
925

926

927

928
929
930
931
932
933
934
935
936

937
938
939
940
941
942

The designated offices of the Paying Agent/Registrar m New York, New
York is the "Designated Payment/Transfer Office" for this Bond.

DEUTSCHE BANK TRUST
COMPANY AMERICAS,
New York, New York,

Registration Date:

PART 4.05. Form of Assignm

ASS
jffj7&2\

FOR VALUE
transfers unto

as Paying Agent/Regi

sells, assigns, and
J^ftVsJ ^

samtzip code ofKlnuisfereei * f~\ * I.* .~xi

'appoiitts^
| rr -.y^£ '̂.
witrvm I

constitutes and
ji -f t * ^on'jji,. j.y_._;~i fn* i - Hnn-^'t iiv-j 10 iran^icr me

kep^- f6jr"'re"|i|Sr^nt^tnereof, with full power of

NOTICE The signature on this -
assignment must correspond with
the name of the registered owner as
it appears on the face of the within
Bond in every particular.

PART 4.06. CUS1P Numbers CUSIP numbers may be printed or typed on
the definitive Bonds. It is expressly provided, however, that the presence or
absence of CUSIP numbers on the definitive Bonds shall be of no significance or
effect as regards the legality thereof and neither the City nor attorneys approving
the Bonds as to legality are to be held responsible for CUSIP numbers incorrectly
printed or typed on the definitive Bonds
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943
944

945
946
947
948
949
950
951
952
953
954
955
956
957
958
959
960
961
962
963
964
965
966
967
968
969
970

971
972
973
974
975
976
977
978

ARTICLE 5. SECURITY AND SOURCE OF PAYMENT FOR PARITY
OBLIGATIONS

PART 5.01. Pledge and Source of Payment The Bonds and other Parity
Obligations shall constitute special obligations of the City payabl
subject and subordinate to the payment of the Prior Lien Bonds and
contained in the ordinances authorizing the issuance of the P
equally and ratably secured by a lien on the Pledged
Revenues or other lawfully available funds of the
provided in this Ordinance, be set aside for and
f '

Parity Obligations and Junior Obligations (as definl
providing for their full and timely paym
Bond Fund and the Reserve Fund as
grants a hen on the Pledged Revenu
principal of and premium^ii^any, a
payments due on
further grants a li|rfS^Be,R6§^rve MiB
premium, if any, fod™^SGJoh the||MU§BBhds. t._•J* * KK*. _*_. fr s t jf -i .. ~~: ̂  t "I *-ikL:ak jJ T*f iy ' I ^ ri j, i

-*£+& >U", * * \ i • , „ VAlJ,,
blisaiionsisha.1 be

!W3%r *u *u &2&in accordance with their term!

typrovic^^/ thei^-terms, au^a,
wjth^nMSmqualkdigmty wjthfpne

T-r-j-Sv1 B&*S i •* /^•^v^y

a^S^S: of the
and all enses of

in the
hereby
ent of

11 other
City

of and
pressly

a parity
nted under this Ordinance

ir^JJ.pt.ons;
.payment of pniaeijr

^1. pas otherwr
in all respect|50

img^ninis^rainanc&m^itny^yiner^aci, an as provided m ^napter
:as^^>verrime;nt dod^i heWolaers of the Parity Bonds and the
me-qth&T'Pa14tySbbgations and Junior Obligations shall never

r jT- r
f 1 [ 'rJ-r^t-il L^*"V^t*J J \ C *1~1 ft *^l

ia"^jthe CtghQ;o demand pay1n%ip0|t;lie pnncipal of. interest on or any redemption
" ] " ̂ ^ie ferity BondsOT^myment of other amounts owed by the City in

I I1 ''Sf'j \~'£'f*"'*'\}r' • J J
:r Pta^tv] Obli-gations or Junior Obligations) out of any funds raised or

i, other than the Pledged Revenues

law is amended at any time while the Bonds and Parity Obligations
bKJumoFjObligations related to the Bonds are Outstanding such that the pledge of
ihe'iRfedged Revenues granted by the City under this Part 5 01 is to be subject to
jHef filing requirements of Chapter 9. Business & Commerce Code, or other law,
then to preserve to the registered owners of the Bonds the perfection of the security
interest in said pledge, the City agrees to take such measures as it determines are
reasonable and necessary under Texas law to comply with the applicable filing
requirements to continue the perfection of such security interest.
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979 PART 5.02. Levy of Hotel Occupancy Tax.

980
981
982
983
984
985
986
987
988
989
990

991
992
993
994
995
996
997
998
999
1000
1001
1002
1003
1004
1005
1006

1007

100S
1009
1010
1011
1012
1013

(a) The City has levied, and while any Bonds and Parity
Obligations or Junior Obligations related to the Bonds remain
Outstanding the City hereby levies and covenants that it shall continu
to levy, a Hotel Occupancy Tax on the cost of occupancy
sleeping room furnished by any hotel within the corporate
the City, m which the cost of occupancy is $2.00 or
rate of at least 7% of the consideration paid

1 - * *u u * 1 it 4t_ • Jsleeping room to the hotel, all as authorized
further covenants that it shall enforce the promfo.nWriis
or any other ordinance levying a hotfit occup||̂ |rto, concerm igrjl; e
collection, remittance and p a y m d i t h e Hoteijcupancy Tax.

3 r J L. x^-lTTl f'fftP'lJ V** l̂

(b) In addition to the Hotel:^**t~*t ?'?'*
collected pursuagd&TM) above^J
T> . rxuv J^^f .*gpm . riLi'Panty O b l r t f o n s - U u n i o r Obli

cupaBcyliC' ied ancjojtle
afly

* '(foom
its of the City, in

cJcciJpant of the sleeping
the Convention

ity ha^l&tga&and whii •* i --,^i*fe^*^
.„..,_, '««&« ttE~* " vK1*q"Kv*^1 remHtl^1^tan^in8 tntr^*
hereby levSs* aS&veriknts tnWirPsnau contmue to levy, a Sp'e'ci

&y ttt^iit' ^iHn 'r^' i?*'. F'T r Tlf^v i \ « * '
Hotel Occupancy Ta^Jon the itoworacctipancy^ any sleepmgjfoo
ri!fltSSi i J-ivwJj ii-viLi? ^.i fc?-i''jfi r3--^f^ J",Mr3.'i r .̂i. /~Ttr"',^@Sa^ied ffiBpny H^l/witMn^elg^rppra^-"1^-^ -"•

;̂ ^t^wkj'clk|he fe^of^^oanc)/li^O^i^
^%V: ̂ easfclro oflif^6ris|deratioFpaid?fc^
t/l^V^-J --Jl- 'M •*li-^j "iV"-jr^-- / ' *%' '"^-t'rt
-^^robrnf^to ^le^^rotefex to finafice^the^
^W CeKt'er/Wa lel^Greeic^Venue; Project, hll-ld the extent authonzed by1 ••-J Pvn-^-i j-t , ftf ^AJI Vyj ,"' .,,-i J ICZ.x*' ^

""• Vrp^ -I^cal V-Qoy&tiiiffehy Coder Chapter 334, particularly
SuhJ^terTf^Sid ^Sftti§s^eld in the City on May 2, 1998 The
Citi^^rthefefcciven&nts thaWl shall enforce the provisions of this

v<r wCTi p^~^r T - r?8 '̂
OrdirJance EaMi Ordinance No 980709-G, or any other ordinance

to. ^ f*7 '-i~' 'iJ Vx**^lewifig a fi^teB occupancy tax, concerning the collection, remittance
prthe Special Hotel Occupancy Tax

. Special Fund

(a) Hotel Occupancy Tax Special Funds. In accordance with
the ordinances authorizing the issuance of the Prior Lien Bonds
payable from and secured by a hen on and pledge of the Pledged
Hotel Occupancy Tax Revenues, the following special funds and
accounts have been created, established and shall be maintained while
any of the Prior Lien Bonds remain Outstanding
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1014
1015

(i) Convention Center Hotel Occupancy Tax
Fund ("Tax Fund"),

1016
1017

1018
1019
1020
1021

1022
1023
1024

1025
1026
1027
1028
1029

1030
1031
1032
1033
1034
1035
1036

1037
1038
1039
1040
1041
1042
1043
1044
1045

1046
1047
1048

(n) Convention Center Hotel Occupancy Tax
Bond Debt Service Fund ("Senior Debt Service Fund");

(in) Subordinate Lien Hotel Occupancy
Debt Service Fund ("Original Subordinate DebUie
Fund", and together with the Senior Debt
the "Debt Service Fund");

(iv) Convention Centqr Hote
Bond Debt Service Rese
Reserve Fund") and

id rsffi?

Servij
Debt*

und']
%fi:s6rve

ej&pancy Tax
Debt Service

Sinate Debt
the Senior

Jelvice Reserve

aaccounts

n^M

/*'- "/ / -^3 ,X« •-w I L-L^1

dOun/s may^fs^finelilS aii>{ additional accounts or
a^from tstf&|Q^dgie|be [designated by the City,

:- Vf mcjuding ct'Sj^ific^OV rel^teffWf6unls i^of subaccounts for
Jl '"" ^".tl . f1'1* ^-V'r/^i^A 1 ̂  '"-''--' tW.jJ ,1 r- j i .t""s accumumtin^reD^taDle\arbitrage payaple^fo the federal government,

'J"V-1 ^t-^iij'eS such^cdouri^orSSMccounts are not inconsistent with the^ -**?.,t { «, iJ~n*^ r'-v-^r
or4mancesrautlionzing'tQedslsl5ance of the Prior Lien Bonds and this
Ordinance ^ • •' '̂•"i/

Ty^

J -Srjecial Hotel Occupancy Tax Special Funds. In

i-

, .. ^_, . _-;- _ _ _

accordance \y^tn the ordinance authorizing the issuance of the Special
i.V€tfye Project Bonds, the City hereby confirms the establishment of
' the/Venue Project Fund maintained at an official depository of the
Pfty for the Convention CenterAValler Creek Venue Project m
accordance with Section 334042 of the Venue Act and pursuant to
Ordinance No 980709-G and the establishment of the following sub-
accounts within such Venue Project Fund on the books of the City for
the benefit of such Prior Lien Bonds, namely

(i) Convention CenterAValler Creek Venue
Project Special Hotel Occupancy Tax Account ("Tax
Account11),

80204^48/111X1)424*, 31



1049
1050
1051

1052
1053
1054

1055
1056
1057
1058
1059
1060
1061

1062
1063
1064
1065

1066
1067
1068
1069

1070
1071
1072
1073

1074
1075
1076
1077
1078
1079

1080

1081
1082

(n) Convention Center/Waller Creek Venue
Project Bond Debt Service Account ("Debt Service
Account"); and

(lii) Convention Center/Waller Creek Venue
Project Bond Debt Service Reserve Account ('
Service Reserve Account").

Such funds and accounts may also include any
subaccounts as may from time to time be
including specifically rebate accounts
accumulating rebatable arbitrage payable to
provided such accounts or subaccWnts are not^ijiconsr (^ <-'jftJ| £*-•
ordinance authorizing the issuance vbf the $

ffiSs1'" i ^ssijs?^Bonds and this Ordinance. HSi-.Xj4 JfF <irf',..113 -wriiia

the Holdei Bo
^- - ,-.. , . I . - O T " . ? » ^i

Panty ObligaUMsffR&Jity hfefeSy^grSes ar
^T^ * ^ifiiBL r iil ^ *'l -'^ £W.j*^"

fori-gaSt-^feibliga %sll^
ic b|?i

foljOOTg sp^ci
^^reSSEfeSPi h-*7'*^ /-^/ l-i-s ̂ ^ A,< fe^'^M . -^ /iw /^^k^-—3

^***''«W\ m& .XSUfflrdinat^rfilen^Hdl
f%i::-44*« F^nfer̂
•^Si f^ \' '^.t L- -,r.ttT._ tS\ . &*.&j-r L-,.:>}.S

govenK^t,
stent
'enue

or the ben1

nanes of the ̂
- i. * ..-t*ltcqvenants to estabhs

>r aecpunts
t'*»

••uccupancy Tax
ymentjof the Panty

due andJbhgabon^

(ii) ^SSferdin^atel Lien Hotel Occupancy Tax
j^Funci (the^jfeserve Fund"*) to provide a reserve

pay^fn^e pnn_cipal of and interest on the Parity Bonds
tE&hen'iunds m the Bond Fund arc insufficient

e Bond Fund and Reserve Fund may also include any additional
-5-r'vaccounts or subaccounts as may from time to time be designated by
hii/, i>the City, including specifically rebate accounts or subaccounts for
p-" accumulating rebatable arbitrage payable to the federal government,

provided such accounts or subaccounts are not inconsistent with the
provisions of this Ordinance.

PART 5.04. Flow of Funds

(a) Flow of Funds regarding Pledged Hotel Occupancy Tax
Revenues. The City covenants and agrees that all Pledged Hotel
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1083
1084
1085

1086
1087
1088
1089

1090
1091
1092
1093

1094
1095
1096

1097
1098

1099
1100

1101

1102
1103
1104
1105
1106
1107
1108
1109

1110
1 1 1 1
1112
1113

1114
1115

Occupancy Tax Revenues shall be deposited as received into the Tax
Fund. Money from time to time credited to the Tax Fund shall be
applied as follows in the following order of priority:

First, to transfer all amounts to the Debt Service
Fund required by the ordinances authorizing the
of the Pnor Lien Bonds (in such relative order
as is required by the related ordinances).

Second, to transfer all amounts
Reserve Fund required by the
issuance of the Prior Lien Bonds (in sWch

,XH J ' J r ' Jg
of priority as is required bsrtferelated Otdigances

lilfcktr-A i§M *̂1 J / *Jr<"
Third, to transfer fiffi^Bond ffiMfllhThird, to transfer

necessary Je'lffrr.ovide
Obligat

,' t. v,.--»~::. Vagfr^H;* I * I I'*V**4*_ I 1

amounfeTequf^^ursuanVfo RaxSS 06 feTtfi

&•jransfennt

k I 1 *~ ' titicureomereun ~ti-»u-=:j* t-

1. ,•.' >' ,i
"J f '.'^Tl
ill Juijtcr Obligationspamerifitfbf, alr ^, -T,t .^.^ ^ , -,

r on afeafSt)assmi>asis:,r';;'.-^rtf^vj J£|M [^L;
I " A ' ̂ 4&\^^* >' ^^

QTI/TTlt f^llT*t'>r\C5^>'|Flfl/i^T* frri^* T^Q V A C*\ftVy^Ui UUI LR^oCJ-UlICJCi lllC \ uA /ALL

frrf ^
o^fuiids^re'gardina Special Hotel Occupancy Tax

The.CitV c6venantsvFahd-agfeWthat all receipts and revenues collected
Jfc-3 •'if ' ~ i t ' -f ?fw^"

antf received by the^ity^from the Special Hotel Occupancy Tax shall
7/u e • ~y T-1

 J| P>^
berdeposifecR>to the^credit of the Venue Project Fund and more,, -^flTj . f-^,j J

arlytq;the credit of the 'lax Account Following the issuance
Bon'ds and while Parity Obligations and Junior Obligations
Outstanding, money from time to time credited to the Tax

Account shall be applied as follows in the following order of priority

First, to transfer all amounts to the Debt Service
Account required by the ordinances authorizing the
issuance of the Prior Lien Bonds (in such relative order
of priority as is required by the related ordinances).

Second, to transfer all amounts to the Debt Service
Reserve Account required by the ordinances authorizing
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1116
1117

1118
1119
1120

1121
1122

1123
1124

1125
1126

1127
1128
1129
1130
1131
1132
1133
1134
1135
1136
1137
1138
1139
1140

1141
1142
1143
1144
1145
1146
1147
1148

1149
1150

the issuance of the Pnor Lien Bonds (in such relative
order of priority as is required by the related ordinances).

Third, to transfer to the Bond Fund all amounts
necessary to provide for the payment of the Panty Bonds
and Panty Obligations related to the Panty Bonds

Fourth, to transfer to the
amounts required pursuant to Part 5.06 of thi

Fifth, to the payment of all
secured hereunder on a pan pasu basi

Sixth, to pay the cdstPpftoperat
the Convention Center/Waller Greek Vfcn

• - -

PART 5.05.
the benefit
their issuance

^required
fe ordinances

agrees} that before
t-Date, st|fedjmaUirity-Jdate,anc|mandSory redemption date fg^-uie Parity
anSj'befofe frte dates'paymentsfarev'duSon ;ofHer Panty Obligations) there

-fsimi't^., ir_jTIV"-(i'Y , JiV'-ld ,i /-r» *"^/j r- ' "j < '̂̂  i*"7*\ li -"**? T-I 1.1 A ^ 1. i J c*h&iFre;deposi(e<rintQ the Bond Fundrwhicn isrto pe an Eligible Account held for
VraR i-F *-??.. r-^J[

ients for
|tf&onzing
rcJinlnterest

4J*E%4-A* ' Vl>/^^*<-^'k-r^-FV ' V*—%J MM AbXT ^VIV J_^ VJJ *\-* -* V«X^«B Tt'***^'»* Kkj i h*_> V^-* t+« * m^ A A tm-m u *\+ A *.***i**iiJ I***.L\. A.*.̂ . **-• J.^_T &rMKp-'^c^. '*A f" • *'̂ "1P'1 -' f ' " f r - " -"*i Tr *O
the^benejtttGltheFPanJy.O^latiorjSf^pm an amount equal
U^^-A-1—^^ pefcentjf 1$9 )̂ of th^anlpunt require'dlb fully pay the amount then

a^aple'dn-tHeiferity QbliSftions^ktld''such deposits shall be made in
i-*) T I U. ̂  I \ -•>-- ' f ii "•• • -^ *

T>? - I *

,
I Tijlt10 of- t » 7?

\ie4andT,y^.rf^
f-
H

Traapff
labh

*.j, \ ^3-yr /k ^-
e,quaHqdarterly,!tnstallinents (based on the total annual Debt Service

'̂ r ^* '̂" Obligations divided by the number of
covered by such calculation) on or beforeto c}nt t j j1"" -^TJ V"*" r *>

TransfenDa^'e, beginruhg'on the first Transfer Date to occur after the delivery

ij|i:)<-* ; J/ £r ^
•1 U^iBi"ad'dition; on each Transfer Date, the City covenants and agrees to cause to* . i"^j4~i- t

jbe- deposited into the Bond Fund from the Pledged Revenues an amount calculated
'to;pa>all expenses of providing for the full and timely payment of the principal of.
premium, if any, and interest on the Panty Bonds in accordance with their terms,
including without limitation, all fees charged or incurred by the Paying
Agent/Registrar and any Remarketmg Agent, Tender Agent, Auction Agent,
Broker-Dealer and Calculation Agent, and for paying agent/registrar services
rendered in connection with the Panty Bonds

Money credited to the Bond Fund shall be used solely for the purpose of
paying on a pun pasw basis (except as otherwise provided) pnncipal {at maturity
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1151
1152
1153
1154
1155
1156
1157
1158
1159

1160
1161
1162
1163
1164
1165

ay
•ty

or prior redemption or to purchase Parity Bonds issued as term bonds in the open
market to be credited against mandatory redemption requirements), interest and
redemption premiums on Parity Bonds and all other amounts due on other Parity
Obligations, plus all other charges, costs and expenses relating to such payment,
including those described in the preceding paragraph. On the BusifleS&Sfc
immediately preceding each payment due date for the Parity
shall transfer from the Bond Fund and Reserve Fund, if .
appropnate paying agent/registrar amounts equal to the arnjnjnts
Obligations on such date.

Tf a Liquidity Facility is in effect with
pay the fees and expenses of the Liquidu^gFacility
and shall disburse funds from the B.Snatlund a;
redemption pnce of and interest on
owed to the Liquidity Facj
used to pay the Purchase1

-1 * jfi m—-'—'

dFund,
and

S mounts
. inot be

leCity shall
wfcfrrposit obligat onir for the•'t*ii*i*rr r tj t.*^^
>-,i%»rt r , „

money received from the
the Sencs 2008 Interest

R'Z 3V£.' I-ST^-W.'5'F:* ^j*temiinanpn .tpereof;
<Fwr-lJ I -4-li.I l?ilr_i .L-Kt 11' '' lai. \ r XJ. i-ix^ S? v*?3

[@e^TSb'hgihVandftititize sucfr-accounts within the Bond Fund as it

Notwithst
Bond Fund and

Reserve Fund shall be established for the benefit of
•tfievParity B3o!s. The City shall establish and maintain a balance in

..*(.? rfi T« ? ^ \S^

|tjte:fReserve Fund equal to the Reserve Fund Requirement. The
Reserve Fund Requirement may be funded by a Reserve Fund Surety

1184
1185

issued by an insurance company or other entity that maintains
ratings (either for the long term unsecured debt of the issuer of such
Reserve Fund Surety Bond or for obligations insured, secured or
guaranteed by such issuer) in the highest letter category by two major
municipal secunties credit rating services

(b) In any Transfer Period in which the Reserve Fund
contains Jess than the Reserve Fund Requirement or in which the City

SQZ(M55<1 8/WXM246



1186
1187
1188
1189
1190
1191
1192
1193
1194
1195
1196
1197
1198
1199
1200
1201
1202
1203

1204
1205
1206
1207
1208
1209
1210

is obligated to repay or reimburse any issuer of a Reserve Fund Surety
Bond (in the event such Reserve Fund Surety Bond is drawn upon),
then after making all required transfers to the Bond Fund, there shall
be transferred into the Reserve Fund from the available Pledged
Revenues on each Transfer Date such amounts as shall be necess.
to reestablish the Reserve Fund Requirement and sati
repayment obligations to the issuer of any Reserve FundJS
After such amount has been accumulated in the
after satisfying any repayment obligation to
Bond issuer and so long thereafter as such
and all such repayment obligations have bpffisStasfied, no iulf

^^V I * *^^^ VTV frt

transfers shall be required to be rnade|and ankexcess amounts ifgguj
fund shall be transferred to the BprWFund [pu&; f and1whene\
balance in the Reserve Fund jppr^duced b^wsffillReserve
Requirement or any^Rieserve Fim^Sgrety BorWre^affiijnt obligations
arise, rransfers^ott|^Rse|erve Kun^ffiaH be resumprand continlSfein
the manneiH^^'iieve"to restor^tfe^serve'-Fu id Requireme^;a

•i I-A,; .hi pfTT1- r

shaU^p^isedrtp'jay the pnncipal of
Hurffr:Ufc3__ J*\~fwhen there is not

such purpose and to
^-j ^£2,"v*:wr-»-"-" *o.isarisfy,\repayment obligations to

issuersrof RelfeWe'^und Surety'iBonds; alia may also be used to make
T^-iSvA ^ PS^igN X /U" «-\ &', Jj VP^

the^fial paymems^for \the retirement or defeasance of the Parity
'''t. , W-) '' '. f«sW_J

V! " T. -J*

: , fr*>)n Authoh/ed Official determines that doing so would
bej^rfpe bSt-^terestof the City, the Reserve Fund Requirement may
^^^raed wjjo'lly or partly by a Reserve Fund Surety Bond selected

Autnonzed Official (the "Surety Bond Issuer") An Authorized
may approve the terms and form of the Reserve Fund Surety

:Bbnd and of a guaranty or other agreement pursuant to which the City
is obligated to pay premiums, fees, and reimbursement obligations
owing to the Surety Bond Issuer (a "Guaranty Agreement") In
connection with a Reserve Fund Surety Bond and any Additional
Bonds that are Panty Bonds, the City, the Paying Agent/Registrar and
the Surety Bond Issuer may approve procedures providing for a
reasonable allocation among Reserve Fund Surety Bonds and funds

302045548/10804240 36
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1227
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1234

1235
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1237
1238
1239
1240
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1243
1244
1245
1246
1247
1248
1249
1250
1251
1252
1253
1254
1255

1256
1257
1258
1259

held in the Reserve Fund to make payments on Parity Bonds and to
provide for repayments to Surety Bond Issuers.

PART 5.07. Deficiencies in Funds or Accounts. Subject to satisfyii
required payments for the benefit of the Prior Lien Bonds in accordance^
ordinances authorizing their issuance, if on any Transfer Date
transferred into any fund or account maintained pursuant to th
amounts required in this Ordinance, amounts equivalent to sue$d'
set apart and transferred to such fund or account
unallocated Pledged Revenues, and such transfe
amounts otherwise required to be transferred to
succeeding Transfer Date or Transfer Dates?

PART 5.08. Investment of Fu

Mone? ill fun(a)
invested
deposits atid^1nve |̂rrf^[h sh
money req ifre'fto' Kefepende?

iie.iex

nsfer 6£Jhle,

,
i * ll! '¥ 7 *Vl fflftr \ l2i?T' J

times?//All sucht^nvesrments^M

j » î *,
the Cny.,ul

u s i : h manner thaj the
- ~i,m, any funJCwi
'

1 be availableFaiiihe
tT"1J^

\ be valued no less
s Fiscal Year at

any^rec.^bjLigation|Sjthe United States of
State^andU-ocal GbKSraei^lSenesJ>hall be continuously
t.V-^Kir*^ 7, t UnVfet^l 1^ . TT f— ^valuc OF pnncipamiacej amount. For purposes of

\ . J . - A . . . / . . . _ t?__.x _ _ _ _ _ _ £^5 m ay DC UlVeSted,

I wit§frr4bnOTin othe^&nds or with other money of the City, in
)n ihve&|mem^<)r\ .m^a common pool of such investments
$ ' Iki1"; * Vi^* /-*•..by:the Gitv^rlm official depository of the City or in any

Sttnjent vemcle permitted by Texas law, which shall not be
lo^be a loss of the segregation of such money or funds if
receipts, certificates of participation or other documents

evidencing the investment or investment pool in which such
'jnbney is invested and the share thereof purchased with such money
or owned by such funds are held by or on behalf of each such fund ' If
and to the extent necessary, such investments or participations therein
shall be promptly sold to prevent any default

(b) All interest and income derived from deposits and
investments credited to the Bond Fund and Reserve Fund shall remain
a part of the fund from which such investment was made, and such
investment interest and income shall reduce by like amount any

802CM554R/U)80424t) 37
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1261
1262
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1264

1265
1266
1267
1268
1269
1270
1271
1272
1273

1274

1275
1276
1277
1278

1279
1280
1281
1282
1283

1284

1285
1286
1287
1288
1289
1290
1291

1292
1293
1294

required transfer to such funds from the Pledged Revenues, except at
any time when the Reserve Fund has on deposit an amount more than
the Reserve Fund Requirement, all investment interest and income
received on any investment of funds in such fund shall be deposited to
the credit of the Bond Fund

(c) Notwithstanding anything to the contrary contai
this Ordinance, any interest and income derived
investments of any amounts credited to any fund
transferred into any rebate account or subac
federal government if in the opinion of na
counsel such payment is requirgiQto com
contained in an order, resolution^*
any Parity Bonds from being mdludable withiB-%
the owners thereof fpi^federal i$85n1§kij|x purM

cognized
ith any coy*|_

rdinanc&to] prevent interest
>ss inco

—'~y-i
Tep'y'enants that it iot issue

and secured by a hen on
lien securing the Parity

i.02^Rer^^g Bofe^Tfil__^._ f -~uM% expressly reserves the right to
refu|||iSg rjgfrdjpQJ^eJund a)lM a porffortof the Panty Bonds or refunding

' T\t*/iTrii-ii"»i'lT r "t'f-ciir-ii^ri^"t r\ t*£k+i i r» .4'/~D 11-1 ti i Dnrt/ln C>if-Vi fia-fiTni-lin n hN/^M/lc rv\d\i r\(iboiicls previously jsstied\'td' refund
i. f-rtat\t 7 i J IT * if H^l \> \ frlsee$-ed byMenfePledgeJd^eye
i M*A? ^ . IT tV^^Wl P1 . . .— Tfr*

Bonds Such refunding bonds may be
mues on a panty with or subordinate to the lien

(a) ^ In regard to the Pledged Revenues, the City reserves and
''ferjetains the right to issue or incur additional obligations secured wholly
^Ir partly by a panty hen on such Pledged Revenues or by a hen junior

and subordinate to the hen on such Pledged Revenues securing
payment of the Panty Bonds, provided, however, that no such Panty
Bonds or Junior Subordinate Lien Bonds shall be issued unless the
following conditions are satisfied

(i) the City's Chief Financial Officer (or other
officer of the City having primary responsibility for the
financial affairs of the City) shall provide a certificate

R02Q4554 8/10804:46 38



1295
1296
3297
1298
1299
1300
1301
1302
1303
1304
1305
1306
1307
1308
1309
1310
1311
1312
1313
1314
1315
1316
1317
1318
1319
1320
1321
1322
1323
1324
1325
1326
1327
1328

1329
1330
1331
1332

showing that, for the City's most recent completed Fiscal
Year or for any consecutive 12-month period out of the
most recent 18 months preceding the month the
ordinance authorizing the issuance of the Parity Bonds or
Junior Subordinate Lien Bonds is adopted (the "Coverage
Period"), (A) the Pledged Hotel Occupancy T
Revenues for the Coverage Period are equal to at
130% of the maximum annual Debt Service ReotSem
of all Prior Lien Bonds and Pan
Outstanding scheduled to occur in the
future Fiscal Year after taking into
issuance of the Parity Bj
issued, and deducting frc
Service Requirement foj
Parity BondsJ=£$\amount

ation the
to be

,p
- J •pnds
(

MpSeceived ife,
^yroverage**",e'i

cupancy
the

Deducting
Service

e coverage
ith any other

payment of any

. <sWy • ~ t,""*55iJ;T *•"
^, JcEeiluleS^^c'ctir in the then current or any future

j^ilfiscalwfear after eivme effect to the issuance of the
rT- 9 flC1" ^ ^^

.'^yunioj^bordinate Lien Bonds then being issued, if any;
provided, however, at such time as the Prior Lien Bonds
are no longer Outstanding, the coverage requirement m
clause (A) above shall be reduced to 125% and the
coverage requirement of clause (B) shall be reduced to
100%; and

(n) provision is made in the ordinance
authorizing issuance of the Parity Bonds or Junior
Subordinate Lien Bonds, as the case may be, for the
complete funding of any required reserves for payment of

80204554 8/I08CH21 39
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1334

1335
1336
1337
1338
1339
1340
1341
1342
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1344
1345
1346
1347
1348

1349
1350
1351
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1353
1354
1355
1356
1357
1358
1359
1360
1361
1362
1363
1364
1365
1366
1367
1368
1369

Bondsg
ation
t Agr£erB<

tJCif-î Kw

v®$
withdraw,
howevef^

above
e Citi&pffa

. .£&••-!>-
by a

ordinate

pnncipal of and interest on such Parity Bonds or Junior
Subordinate Lien Bonds as of the initial delivery thereof

(b) Among the future obligations authorized to be issued or
incurred pursuant to Part6.03(a) are Credit Agreements. The
may enter into such a Credit Agreement payable from and
wholly or partly by a lien on Pledged Revenues if it
(i)the consent from any Credit Facility Provider
Facility in support of the Bonds or (ii) written
Rating Agency then rating the Parity Bonds at
that issuance of the Credit Agreement will n
reduction in the rating assigned
such consent in clause (i) and
required for Interest Rate Manj
secure its obhgation&uinder
Pledged Reverm^^feuOh lien
lien

bligations, it sh
. . .udeterm nine the maximum

^ U'.-^bjjJ1' *J

-kequjreniems of Variable Rate

the City, such
igafrgJT/shall b^deemed to bear interest

lies: (A) an interest rate equal to
by such obligations (or by

such obligations have not been
preceding 24 months) for any

period ending within 30 days before the date of
/calculation, (B) i f the City has entered into a related

Credit Agreement in the nature of an Interest Rate
Management Agreement, the rate payable by the City
under such Credit Agreement, or (C) an interest rate
equal to the 30-Year Tax-Exempt Revenue Bond Index
rate as published m The Bond Buyer on any date selected
by the City within 30 days before the date of calculation
If such index is no longer published in The Bond Buyer.
an index of tax-exempt revenue bonds with maturities of
20 years, or more, published in a financial newspaper or

the

80204554 8/10804246 40
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1397
1398
1399
1400
1401
1402
1403
1404

1405
1406
1407

journal with national circulation may be selected by the
City and used for this purpose.

(u) If the City has entered into a Credit
Agreement in connection with an issue of obligations
payable from and secured by Pledged Revenues and
Clause B of paragraph (c)(i) above does not a
(XI payments due under the Credit Agree
either the City or the other party to the
shall be included in such calculation e
that the payments are already taken
debt service calculation,
otherwise be included un«
which are to be replace^
Agreement from either tl
Credit AdSMit sh; 3$*^

in the
that would
calculation

Credit
'•̂ if% to the
ftrt tV

such
Credit

shall be
in a\

(c)d)
only those

shall be
ation and for

'lltMctflatidn'sSipnly tlVbsp^ayments reasonably
V *-r ^lJ" \ f ~^*t-: i-g \J^

to\bejoia4de/'m4he subject penod shall be taken
calculation

ff-^""
the pijy'nas entered into a Credit Agreement to

any of its obhgatjons payable from or secured
under arrangements whereby the City's

advanced under the Credit Agreement
payable over more than one year from

advance under the Credit Agreement, then the portion of the
obligations committed to be discharged or purchased pursuant to the
Credit Agreement shall be excluded from any calculation of debt
service requirements, and the principal of and interest requirements
that constitute the City's reimbursement obligation shall be added

(e) In determining the Pledged Hotel Occupancy Tax
Revenues available to satisfy the coverage requirements of condition
(a) above, the City may take into consideration an increase in the

•"A^lobli'eation to repay the amounts
i >ĵ :̂ ;£*fd? ^ 1,

L/Jjsifene advance under the Credit
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1414
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1417
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1427
1428
1429
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1431
1432
1433
1434
1435
1436
1437
1438
1439
1440
1441

1442
1443

portion of the Pledged Hotel Occupancy Tax Revenues that became
effective during the Coverage Penod and, for purposes of satisfying
the above coverage tests, make a pro forma determination of the
Pledged Hotel Occupancy Tax Revenues for the Coverage Penod
based on such increased portion of the Pledged Hotel Occupancy
Revenues being in effect for the entire Coverage Penod,

(f) Any Additional Bonds may bear any namj&$ -
provided by the ordinance authorizing their issuaRCei'al
such form and manner as may be authorized!* <

any such bonds may be secured by any ~i( v

lawfully available for such purposes! mcludiff?
financial guaranty insurance ripli'egor
support. Any Reimbursement ^rflglgon or
Agreement may be
passit with the

ARTICLE

Obligations. The City covenants

pnncipal|o>^fl Pantyi;Ob^|tions ̂ c^gp'bTitl
felnd peffojm aniFaLa" '

f^V^lS! • •i—"".

- ' " - • ' m3Vl$10!
,-lations?

i
s'

any premium on and

V,

fms thereof and will faithfully
rajes ruil^^s^ve<;-;au^ ami all covenants, undertakings.

tairfet&n this Ordinance and in any other ordinancei •"*".' 11 _ . ._
Obligations

ncumbrance of Pledged Revenues. The City
*~Ww. -• t£v-* M r*i "^-j ^ \^ —
SowehantSiahd repfesents rhaTit has the lawful power to create a hen on and toK * _«M /SHJ . i dSSSja r

^J&evenues to secure the payment of the Panty Obligations and
has lawfully exercised such power under the Constitution

the State of Texas. The City further covenants and represents that,
to the payment of the Prior Lien Bonds, the bonds and obligations

l^ioYized and reserved to be issued in this Ordinance, the Pledged Revenues are
riot and will not be made subject to any other hen, pledge or encumbrance to
secure the payment of any debt or obligation of the City unless such hen, pledge or
encumbrance is junior and subordinate to the lien and pledge secunng payment of
the Parity Obligations

PART 7.03. Bondholders Remedies This Ordinance shall constitute a
contract between the City and the Holders of the Bonds from time to time

32(14554 K/1Q8CM24I) 42
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Outstanding and the beneficiaries of other Parity Obligations and Junior
Obligations and this Ordinance shall be and remain irrepealable until the Bonds
and the other Parity Obligations and Junior Obligations shall be fully paid or
discharged or provision therefor shall have been made as provided in^tjiis
Ordinance. In the event of a default in the payment of the principal
or any premium on any of the Bonds or a default in the
covenant provided by law or in this Ordinance, each Holder of
beneficiary of any Parity Obligation or Junior
remedies afforded by the Constitution and laws of the
City to remedy such default and to prevent further
any way limiting the generality of the preceding, it
Holder of a Bond and each beneficiary^ of an}

suit,
:offnance

n

Obligations may at law or in
proceedings, enforce and compel
performed by the City undejHthis
Revenues m the matHpSbgulred i

jt - t̂.'JjjRisa-ia
Holder of a Bonc&fhtiiab

- /-"i;:̂  isly provicfcqgmat each
Obligatio^Toi Junior

andamusfflr other
be

ro"yiaed, however^
S?'' - * *
ion or a JuniqtDhhgation

redemgygxpre
T .*"rJ f\1^t'.i<\ .^jtpsaiWfcX [JftSLT '4 /5*j:i7
Jimi6r^QMationsYout o f a l i f u n d ed by taxation, other than

Special Hotel Occupancy

r.O^SatisfactiQn o'ff6ffigatiBS:of City If the City shall pay or
.wjfc-n ~J£^jse ke paicj t0 me Holders, the principal of,

le Bonds, at the times and in the manner
pledge of the Pledged Revenues under this

r-.l-C-* |," i 41 I* , ' \~ ' y^ I t - 1 t-J

Qr^inanc^-and another obligations of the City to the Holders shall thereupon
ceStSe, terminate, arid become void and be discharged and satisfied
* tug*T

-r 1^1 ' > i , / T ff>w i i *•**

I' —' — j f^ . 11 if I ff^

or ally pnncipal amounUs) thereof shall be considered to have been, - „,,„ ,_^ - -- ^- - *

paid .within the meaning and with the effect expressed above in this Part when (i)
SriQ.ne,yxsufficient to pay in full such Bonds or the pnncipal amount(s) thereof at
mafunty or to the redemption date therefor, together with all interest due thereon,
shall have been irrevocably deposited with and held in trust by the Paying
Agent/Registrar, or an authorized escrow agent, or (n) Government Obligations
shall have been irrevocably deposited in trust with the Paying Agent/ Registrar, or
an authorized escrow agent, which Government Obligations have been certified by
an independent accounting firm to mature as to principal and interest in such
amounts and at such times as will insure the availability, without reinvestment, of
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sufficient money, together with any money deposited therewith, if any, to pay
when due the principal of and interest on such Bonds, or the principal amount(s)
thereof, on and before the Stated Maturity thereof or (if notice of redemption has
been given or waived or if irrevocable arrangements therefor acceptable tj
Paying Agent/Registrar have been made) the redemption date thereof,
covenants that no deposit of money or Government Obligations will^
this Part and no use made of any such deposit which would caust
treated as "arbitrage bonds" within the meaning of Sectip^J^^fgiPtrl^g^ae, or
Regulations.

Any money so deposited with the Paying Agent/~Kegisfrar, or

' - - l j , r i .,ireoredSby the

A ..ffc^juj

Allhnqney
revisions-

sursuant to this|Pa|t which
escrow agent, and all income from Goyerflment Obligations held in

jfS7T<rlft itSni'-^Jt
Paying Agent/Registrar or an authonz^escrow ag
is not required for the payment of the
interest thereon with
remitted to the City
held by the Payin
on the Bonds
Stated Maturity,

whichjkicjrmpney have*S£gBri o depositdoSshall be
"aSS-.^.fe^tor? y lr' -«

li

horized
mist by the

reof, or

ent||lHS principal offlfo
i.tf. !.',.1_ .. ,_ . f^ T*T

3f fhr

money
interest
fter the

ney was
$alli|upc pffib request of the City, be
ij)WftJ|ref ^^Notwithstanding the above

Ij^omJh^jayirfg^Vgent/Registrar to the City
atl^imeljlgrop'ertpfaws of the State of Texas

'jpligations^set aside and held in trust pursuant to
of fliis^art^Cf!4r&hall?pe used at the first practicable date to pay thetf-^T terfc-TH fcra? r , ,

3, as applicable, of the Bonds being deemed
•r]^|lbngeVrgufstanding as contemplated in the first paragraph ofretiFfed;#nd

^of a subsenes in the Daily Mode or Weekly Mode may be
Without prior wntten consent of the Credit Facility Provider and written

fcqrifirrina'tion from each Rating Agency then rating such Bonds to the effect that the
ptfsit made pursuant to the Ordinance will not, by itself, result in a reduction or

withdrawal of the short-term or long-term rating of such Bonds below the rating
category of such Rating Agency then in effect with respect to such Bonds

PART 7.05. Non-Business Days In any case where the date of maturity of
interest on orpnncipal of the Bonds or the date fixed for redemption of any Bonds
or the due date for the payment or performance of any obligation shall be other
than a Business Day, then such payment need not be made on such due date but
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may be made on the next succeeding day which is a Business Day with the same
force and effect as if made on the date of maturity or the date fixed for redemption
or other due date, and no interest shall accrue for the period from the scheduled
due date to the date of actual payment. If any Transfer Date' shall not
Business Day, then the transfer otherwise required to be made on
pursuant to Part 5.05 shall be made on the next succeeding Business Da

ARTICLE 8. CONCERMNG CERTAIN

PART 8.01. Paving Agent/Registrar Agree
appointment of Deutsche Bank Trust Company
to serve as Paying Agent/Registrar fot^.the Bol
confirmed. Books and records relaUnj^johe regJltn|ti
exchange of the Bonds (the "Securitf
maintained on behalf of the City by the'
Ordinance and in accof3aMe witnr/
Agent/Registrar

York
hereby a]

on, payment,

and
fe|v York,

and
fer and

times gfc^ept and
-, as pro^dfti in this

Exhibit A, and
Agent/Registrar <

attached?
'

ftc-ii
emulations as ;r(jpCD. ' ;vr'ea|gnableM-ij rpres^ and ^Regulations as

l^W^Ci&^may pcescifib§^§ne or more Authorized
n'i L Vii'''"1/ f H _-i T_ _ T D-̂ -1! **

eto as
Paying
ials are

Paying Agent/Registrar
executing such Paying

jjF4J P^RT^S.Ol. Trjast' Funds. ,Wll motie$ftMrfsfefred by the City to the PayingT t̂*tf fc"M T1"*̂  11 i uT"^'™j^'' *~~ • _}. i ' t * "IFi- *-*f^ff

^^Bt/Regfstfar uBSe^ thjis:'©xainaac^'(except.sums representing Registrar's/Paying
adit's fkes)'ishaft rle|held^iri.tos.t'fo| the benefit of the City, shall be the property
of me City^a'nil snail be d'istureedriB^ccordance with this Ordinance
Mfrj-1- n * : _ i.^1-'' rM V i3.fi*., .TTP^

_. f t PART 8.03^gonds^P'fesented Subject to the provisions of Part 8.04, all
m&jrec^Borids prj|serjted to the Paying Agent/Registrar for payment shall be paid

of further instructions from the City. Such Bonds shall be
in this Ordinance

8.04. Successor Paying Agent/Registrars The City covenants to
rn'aintam and provide a Paying Agent/Registrar at all times unti l the Bonds are paid
and discharged, and any successor Paying Agent/Registrar shall be a bank, trust
company, financial institution or other entity qualified and authorized to serve in
such capacity and perform the duties and services of Paying Agent/Registrar. Such
successor Paying Agent/Registrar must execute a Paying Agent/Registrar
Agreement having substantially the same terms as the Paying Agent/Registrar
Agreement attached to this Ordinance as Exhibit A The Paying Agent/Registrar's
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resignation and removal shall not be effective until a successor Paying
Agent/Registrar has been appointed by the City and such appointment accepted.
Concurrently with any such resignation or removal, the Paying Agent/Registrar
shall transfer any Liquidity Facility or Credit Facility to such successor
Agent/Registrar Upon any change in the Paying Agent/Registrar for
the City agrees to promptly cause a written notice thereof to be sent
by United States Mail, first class postage prepaid, which notice, sMSSIsj
address of the new Paying Agent/Registrar.

PART 8.05. Remarketmg Agent. The s
Morgan Keegan & Company, Inc to serve as rema
2008A Bonds and (li) Bank of Amenca^Securitiefg
agent for the Subsenes 2008B Bonds
appointments shall be governed by
Remarketmg Agreementsteach a "RQ'rK|
th IJ .̂.-̂  fT. *-f «- n.4-. «-. -r-. A «•*.*> A A-t'Vt yvdS* •"* ' * \ b-.-i 4*fc m <• I* it 4- M«A! î *l

Of (i)

*>" " r^
bSCneS

fcto serve as ffemarketing
fejtfH J Lsuch

Remarketing Agreememsrik subs
D are hereby aDDtSvTedL^ffiinel or root

^Tfhtfty fC^-aSS3Si?*i £
fi j , i <-v£joiwr"«3QBi.rj* i* x^rauthonzed to executes®p:&dehvetf.t

iyfj.r. 11>*V-|- •'£

changes<as,the A^thoilzed Official
r VS*lW

ed heretj^gj Exhibit
are aSSihall be

such
g^such R^: arketing Agre^nients may

4'

<; ^.^^^^^^^^k^^^^^^^Km
F- ' t^ne Bon

and. appointment of Deutsche
f r

 \-** Uv_ ~ i fc -» t-g

, N^5^Yotfe,-J^e\y-VYpJk-,'to sen'e as tender agent for
d a^d^Gormrme^and such appointment shall be

reement
hereto as

E, inherejj^^pro^ecl^Ope^r more Authonzed Officials are and shall be
utllfinzefftbiexefcuttfand deliver such Tender Agent Agreement with such changes[~?*T~3 ^—'"*" ~'i * ' \2^

as&e AuthonzedfOfficial executing the same may approve
K^u3 V'k^/ - ' 'w l --1

!^r^'_Any;J succtisljor Tender Agent shall be a bank, trust company, financial
jrj^tj|ution-'or other entity maintaining trust powers that is qualified and authonzed
tb^serye in such capacity and perform the duties and services of Tender Agent
Sucli successor Tender Agent must execute a Tender Agent Agreement having
substantially the same terms as the Tender Agent Agreement to be attached to this
Ordinance as Exhibit E The Tender Agent's resignation and removal shall not be
effective until a successor Tender Agent has been appointed by the City and such
appointment accepted
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ARTICLE 9. ALTERATION OF RIGHTS AND DUTIES; AMENDMENT
OF ORDINANCE

PART 9.01. Alteration of Rights and Duties The rights, duties,
obligations of the City and the Holders of the Bonds are subject in all rej
all applicable federal and state laws including, without limitation,
federal law regarding the composition of indebtedness
the same now exist or may hereafter be amended

PART 9.02. Amendment of Ordinance Withotl
J V ~ ' *T

without the consent of or notice to any of the Hotde££.6&j ,f *«-i-iMa i* j

Ordinance for any one or more of the follawing purM

(a) to cure any ambigui
provision in this Ordinance orlm^tJKt
applicable provisj.otf^f lawj^ol
provided,
interests ol

onds

us Ordinancelto the
Bonds from being
thereof for federal

fr,
GotLferupo®Jie''Holdcrs of the Bonds any

es^pgwers or^uthonty that may lawfully be
the Holders of the Bonds,

' JE.} •'-
, »**Mi

KtO^addUdpthe covenants and agreements of the City
coBteiifed ijnfims Ordinance other covenants and agreements of, or

,cdnditaons orifestrictions upon, the City or to surrender or eliminate
-i - *V" t, £f - x*^
;ranyr right o'r power reserved to or conferred upon the City in this
^Ordinance,
••''' I

(e) to amend any provisions hereof relating to the issuance of
Additional Bonds if the City first obtains a Rating Confirmation
Notice with respect to such amendment, and

(f) to subject to the hen and pledge of this Ordinance
additional Pledged Revenues, provided such amendment does not
cause any reduction in any rating assigned to the Bonds by any major
municipal secunties evaluation service then rating the Bonds;
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provided, however, that if and to the extent required by a Credit Facility, Liquidity
Facility, an Interest Rate Management Agreement, another Credit Agreement or
other provision of this Ordinance, the City shall first obtain the consent of the
Credit Facility Provider, any Liquidity Facility Provider and the Interest^ .Rate
Management Agreement Counterparty to any such amendment pursu;
Part 9 02.

j.
PART 9.D3. Amendments of Ordinance Requiring CorCse

(a) The City may at any time adopLgj
amending, modifying, adding to or elimmati ig'
of this Ordinance but, if such amendment Sj
described in Part 9.02 hereof$^rffy witbPttl
accordance with Part 9 04 hereQj^otfuie
majority of the aggregate unpai

required by a Credit Facility,
Late Management Agreement, another

''provision of this Ordinance, the City shall
fir^ftbrjtaiitK^consMf of the Credit Facility Provider, any Liquidity

/5*-rt^r_? I ,f-^~i J J i J
1 '""" Interest Rate Management Agreement Counterparty

f vrffb;afiy sucH^amendment pursuant to this Part 9.03
+. ~ f '*•••*• v «,/ -^

tt lis

SIS the
a reduction

on

for consent to such

'.04. Consent of Holders Any consent required by Part 9 03 shall
-j — -i .*'"" ' -^—-

Reconsidered given

(a) By all Holders of Outstanding Bonds if a Credit Facility
is in effect, the Credit Facility Provider is not m default thereunder
and the Credit Facility Provider has given its written consent to the
amendments in writing,
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(b) By all Holders of Outstanding Bonds if the Bonds are
remarketed following a mandatory tender of all Bonds and the
substance of such amendment has been disclosed to the market m
connection with such remarketmg,

(c) By all Holders of Outstanding Bonds if the
a Auction Rate Mode and if written notice of the subst
proposed amendment has been furnished to the
following such disclosure, there have
consecutive Auctions (as defined in Appencji
Auction either Sufficient Clearing Bids
determined was the Winning Bid

^any^atetion
- f. jii TJ \•*- -. r'<*C}fh'J±~ \

^^ii^-^O]

toer
oMis avilioHze9jStorney.

r t i * -rfw 4 . -of the%nMg;appomtmgfa
M* *3rftir-^ :*&jsH1*

Parity^Bonds, if made umtfe e

(d) By any Holder in
similar tenor, signed by such H
of the execution^pgip^uch c
such attom^yi^fflc&of:
following anwQMhe purposes

>r o^P City with re
i&Bfti, s«M|ed o/jfiHitt^abe mA ^ the

-c- ,;*̂ -i ZxlK A&Tltf t-L-.- f s- \-_\JL\ ''-• " r J
~ *-*t*if*ty! i i «Kso&ti /"U-lLlif if
*suen instrument namely. fi, --5., u.,-,, MV f^t.-;y J%t , j 1 H

-v.̂ '-'|M
ft^\114+ „ t P , *- li 1

/,>? ->.*.; .?f t \
fact antedate oOhe

,*ft,i
"•likexecution by any

/JJifc -̂?-̂ 1*̂ - * "iA j~-«v«a*».i -'(-".f-Vii ^ j j
'Kî ît ^ V-^X 1 "^ '^ -^ \ T* v\ , ' j , ..n.Tit anyj^such^.wntmg unayjbe proved by the

L;'"v"i?Vy'*> 7f« '/*'0f h-ff>rt/x r J

f^WAoffic^cjm anyliilhsdiction who by law
\"Ty£^A » &"'-'* , , , , iV%Oiiitake, - acknowledgments within such
' ^.V^V '^,*t^

^atir\the>''j)erson signing such writing
ea Itelore him the execution thereof, or by

/'STa'ffialvitof an/witness to such execution, and
£ -

the fact of the ownership by any person of
any Bond and the date of the ownership of same may be

' ^ proved by a certificate executed by an appropriate officer
of the Paying Agent/Registrar, stating that at the date
thereof such Bond was registered in the name of such
party m the Security Register

In lieu of the preceding the City may accept such other proofs of the
preceding as it shall consider appropriate.
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Consents obtained pursuant to Part 9 04(d) shall be valid only if given
following the mailing of notice by or on behalf of the City requesting such consent
and setting forth the substance of the amendment of this Ordinance in respect of
which such consent is sought and stating that copies thereof are available atgthe
office of the City Clerk for inspection. Such notice shall be mailed b1

mail to each Holder of the Parity Bonds affected at the address
Security Register.

PART 9.05. Revocation of Consent. Any consg
pursuant to the provisions of Part 9 04(d) shall be
months from the date of mailing of the notice provi
be conclusive and binding upon all future^iblders
delivered on transfer thereof or m excharij|gfor or r
period. Such consent may be revokedfft;anwlme atte

/'&5!*?WK*\the first mailing of suchnotice by tfc(eVd|yner w
successor in title, by Qlm||nQ%:e ther^Sfe^fflfhe P
revocation shall n^fMiei^ctive if th^eWppSof a

i _j?ii._ T\-[~—L-?*&f**i*-j-' /-£*>1<*_. a:»y^/ -OinjJ ît,,- iSjtinjimb
_ .nonty in aggre

amount of the Palnh^^toO^tstan^ilfg/ a^irg|his ^ijmance defined
the attemp^d revpc^aljpn, opns(

s*>

a Bond
of six

is Aiti®£and shall
same Bond aftf-Qiny Bond

rs-.ifgja-'
emenjj thereoi jrorng such

.pmths froi^the date of
by a

'But such
itefgnncipal

before
II (. .- S

endment.

AND APPLICATION

r i t - * i.Sale of Bonds/r^l

BoMd Purehase Agreement between the City and Morgan KeeganCr^-'j p-'fl ~*xp-\ ! &vj J & &
Ff^fti'A *LflfT.Kcic*i!.tQh^'7lAlTO A T r«/4c.«Trti + c.i-T"\ vo.1otittrr t/-» t(i» QnKo^tl^c

cha'ihg'es as the Pncmg Officer executing the same may
A Pricing Officer may complete the Bond Purchase

to the pricing information and execute such Bond
rcrase'"Agreernent as the City Council's act and deed- r &<\ . ' / ° J

'appr-pvc^is^herebyiapproved
"Aii!i.rJJ^'__1:"'if-/___J_i 1 ̂ J*̂

'"

) The Bond Purchase Agreement between the City and Bane of
America Securities LLC (the "Subsenes 2008B Underwriter") relating to the
Subsenes 2008B Bonds in substantially the form and content of Exhibit F attached
to this Ordinance, with such changes as the Pncmg Officer executing the same
may approve, is hereby approved A Pricing Officer may complete the Bond
Purchase Agreement with respect to the pricing information and execute such
Bond Purchase Agreement as the City Council's act and deed
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The Subsenes 20Q8A Underwriter and the Subsenes 2008B Underwriter are
referred to in this Ordinance collectively as the "Underwriters".

PART 10.02. Control and Custody of Bonds The Mayor of the City
be and is hereby authorized to take and have charge of all necessary
records pending the delivery of the Bonds, and shall take and
control of the Initial Bonds pending the approval thereof by the
the registration thereof by the Comptroller of Public
thereof to the Underwriters.

Furthermore, any Authorized Official is her
iurnish and execute such documents relating to the
may be necessary for the issuance o|?B|e%onds,
General and registration by the ComptpJW.of Pub
the City's financial advisor, bond counselsand theJ -*K. ^^fwti^C

_ Uweryi^iTfcif' ^J\
purchasers thereofea^SBSSchanMlfl^^Qtf for

'̂..'«r,ia-itiertftjS-1J r** lS."l'T
Mf Satem&nt,
J&fltffstf tfjf'Y-*

ffi$

of t«g

Ordinance and in .i1**-*tM 161

^lO.Oi®
FT, ~ ffen

- ""i&f^sat
its financfi.afe-fairs as

approval of tii^ittorney
s and. together with

10.03

Jocui

in this

-32PJ andt^a
' n^erwntefs:*

St'iiJ
#?Sflse 0W^ehffiia
G^trie BoftlSJncfih^

reiming to the
Authonzed Official,

!§92-12 of the Securities and
Official may approve the

use and distribution by the? ^.e t-t-f jfl.-l
:su.c|̂ docii

lo^c^rf considered appropnate by an Authonzed Official
P"' J^L S^^ fir J

[ajy ojfigial ^rement, to be dated on or about the date of sale
snfteft^hicMs approved by an Authorized Official, in the

rr-^i & V- >ii iT~frr * *

Bon'eS^ynereby authonzed (but not required! and approved

10.0-^Spccial Escrow Agreement.' A "Special Escrow Agreement"
Agreement") by and between the City and an authonzed escrow

agenl(the "Escrow Agent"), if any such agreement is required in connection with
(th^issuance of the Bonds, shall be attached to the Pncmg Certificate Such
Escrow Agreement is hereby authonzed to be finalized and executed by the Pncmg
Officer for and on behalf of the City and as the act and deed of the City Council;
and such Escrow Agreement as executed by said Pricing Officer shall be deemed
approved by the City Council and constitute the Escrow Agreement herein
approved With regard to the finahzation of certain terms and provisions of any
Escrow Agreement, a Pncmg Officer is hereby authonzed to come to an agreement
with the Escrow Agent on the following details, among other matters
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2. The Escrow Agent's compensation, administration of the Escrow
Fund, and the settlement of any paying agents' charges relating tq^fhe
Refunded Bonds; and

3 The determination of the redemption date(s) and
of the Refunded Bonds to be redeemed on such

Ston

59 Escrow
for

Furthermore, any Authorized Officials in
Agent are hereby authorized and directed to make
the purchase of the escrowed securities referencec ItofllSnEscrow Argippnent, if
any, and the delivery thereof to the Escrow^ Agenl£ofifche day of delfen' of the
Bonds to the Underwriters for deposit pWtredit II^SEBSlAL 20&!&|lTY OF
AUSTIN, TEXAS. HOTEL OCCUR"6**
BOND ESCROW FUTSfgJXtfie
specified in the
1207, VTC A.,

•*t~j«HBFlu j KM .-iO^strcBsother deBjeration
templMedJfana provide

* Ht< ^ncing Certjfibateijand the
Escrow AgreemeatJ

owing the delivery of the
pfe'c,6sts of issuance, purchase1",/- ~ "•-*" >-!t ' >rs*i<~ ;> . w VG*^« * c . vr ^j ] r

jris -pf the/Liquidity"EaciIityvand reeled fees and expenses, and
tQe'JCesei^e>.Fundj5'shall be;deppsifed"tcftthejicredit of the Escrow Fund, if

t o ' t h ^ a i n a e n t / r e i s t r a r for the Refunded Bonds for the
pa^ffient
fr 1- *""

Pricingr- -.i «i °
'jtt«lrd t.

on the redemption date specified m the
budgeted for such purposes shall beo r r, ,t. jbiT^V) " "j-sitedl-to the credit

i _^;j /-*• j v^
Additionalhf/o^ or immediately before the date of the delivery of the Bonds

tp;il ffie^^ftaerwriters','' an Authon/ed Official shall cause to be transferred in
immediately available funds to the Paying Agent/Registrar from money legally
av;aiiablWfor purpose the sum specified in the Pncing Certificate to accomplish the
•efunding

PART 1Q.06. Redemption of Refunded Bonds (a) In order to provide for
the refunding, discharge, and retirement of the Refunded Bonds, the Refunded
Bonds will be called for redemption on the date(s) specified by the Pncing Officer
in the Pncing Certificate at the pnce of par plus accrued interest to the redemption
date(s), and notice(s) of such redemption shall be given in accordance with the
applicable provisions of the ordinance adopted by the City Council of the City,
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which authorized the issuance of the Refunded Bonds. The Pricing Officer is
hereby authorized and directed to issue or cause to be issued a Notice or Notices of
Redemption for the Refunded Bonds in substantially the form(s) set forth as an
Exhibit to the Pricing Certificate, to the paying agent/registrar for Refunded
m accordance with the redemption provisions applicable to the Refunded,

as
(b) The paying agent/registrar for Refunded Bonds is

provide the appropriate notice(s) of redemption
authorizing the Refunded Bonds and is hereby
arrangements so that the Refunded Bonds may b<
date(s).

ARTICLE 11. CONTINUING

PART 11.01. Definitions ave the

IM
OSUR^OF INFORM4

meanings ascribed to su

"MSRB" rn

its staff has determined to
tion repository within the

time to time.

Exchange Commission

E^rjjiiedn^hy peri>©n\desighated by the State of Texas or an authonzed
^artme^officbr^br agefje^ljaereof as, and determined by the SEC or its staff to

stateirtformation depository within the meamne of the Rule from time totte+'Sfl '•'" <*_f f j s

11.02. Annual Reports The City shall provide annually to each
'and any SID, within six months after the end of each Fiscal Year

'(Beginning with the Fiscal Year ending September 30. 2008) financial information
aricl operating data with respect to the City of the general type included m the final
Official Statement referenced by Part 1001 of this Ordinance, being the
information described in Exhibit G hereto Financial statements to be provided
shall be fl) prepared in accordance with the accounting principles descnbed in
Exhibit G hereto and (2) audited, if the City commissions an audit of such
statements and the audit is completed within the period during which they must be
provided If audited financial statements are not available at the time the financial
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1832 information and operating data must be provided, then the City shall provide
1833 unaudited financial statements for the applicable fiscal year to each NRMSIR and
1834 any SID with the financial information and operating data and will file the annual
1835 audit report when and if the same becomes available.

1836
1837
1838
1839

1840
1841
1842
1843
1844

1845
1846
1847
1848

1849
1850
1851
1852
1853
1854
1855
1856
1857
1858
1859
1860
1861
1862
1863
1864

1865
1866

fun

If the City changes its Fiscal Year, it will notify each NRMSI
of the change (and of the date of the new fiscal Year end) before^
which the City otherwise would be required to provide
operating data pursuant to this Part.

The financial information and operating data
Part may be set forth in full in one or m^re docif
specific reference to any document
offering document, if it is available f^gp^tjhe MS!
provided to each NRMSIR and any SllWiifed wi

PART 11.03
either each

may be

SRB/SSUrmgly rnpner, of any of tE^flllowing
*T- ^^'if^i^cnf't^t-'-ij -P^"%L f* -^* • *•>-%?'. 7 ... .tJUssaJ- • -revents with respect^@Hiet^nds, iffsatp fevent is matenal within thtf:meanmg of

t^frrlrf^libP^iriR-.SSllwo.OT^ fi» E3%ffl iM* P^

f-*!?

[IS*-

jl-4ĵ .

L. ^1

1r*3-5 '

&tfi»

* ( T-^ t-^ '̂i, li 1

rA «£;.<£>

idmt
rMl

notify £?iy;>SlD and•^ *r*%,l*.

iapf$M1 ^W,4 ^." ̂ ^ \ :

bj-^ervice reserves reflecting financial

on
•iS&

credit enhancements reflecting financial

or liquidity providers, or their failure to

1
8
9
10.

11

-Sverse tax opinions or events affecting the tax-exempt status
-r l£? * *-" r

^ the Bonds;
Modifications to rights of holders of the Bonds;
Bond calls.
Defeasances,
Release, substitution, or sale of property secunng repayment of
the Bonds, and
Rating changes.

The City shall notify any SID and either each NRMSIR or the MSRB, m a
timely manner, of any failure by the City to provide financial information or
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1867
1868

1869
1870
1871
1872
1873
1874

1875
1876
1877
1878
1879
1880
1881
1882
1883
1884
1885
1886

1887
1888
1889
1890
1891
1892
1893
1894
1895

1896
1897
1898

1899
1900

operating data in accordance with Part 10 02 hereof by the time required by such
Part.

PART 11.04. Limitations, Disclaimers, and Amendments. The City shaj^bc
obligated to observe and perform the covenants specified in this Part
only while, the City remains an "obligated person" with respect
within the meaning of the Rule, except that the City in any
notice required by Part 11 03 hereof of any Bond calls
the City to be no longer such an "obligated person."

The provisions of this Part are for the so
beneficial owners of the Bonds, and nothing in thi
give any benefit or any legal or equitaj
other person. The City undertakes
operating data, financial statements,
provide pursuant to thi^§Mind dot
information that n^amBe&eleMant 01

,ers and
d, shall
to any
ation,

eed to
other

of the
ate any

u Jiaen iitrwise, exceptrajj>expressly
e any representation or
a decision to invest in or

express or i
or cla^im here j

ancial
expres

^a^f; ° provi
£fomplete presen

undertake t

TO CITY BE LIABLE TO
[EJ&0F ANY BOND OR ANY OTHER

fTORT, FOR DAMAGES RESULTING
BREACH BY THE CITY, WHETHER
ON ITS PART, OF ANY COVENANT

BUT EVERY RIGHT AND REMEDY OF ANY
OR TORT, FOR OR ON ACCOUNT OF ANY

BE LIMITED TO AN ACTION FOR MANDAMUS
PERFORMANCE.

default by the City in observing or performing its obligations under this
Fart shall constitute a breach of or default under this Ordinance for purposes of any
other provision of this Ordinance.

Nothmg m this Part is intended or shall act to disclaim, waive, or otherwise
limit the duties of the City under federal and state secunties laws.
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1901
1902
1903
1904
1905
1906
1907
1908
1909
1910
1911
1912
1913
1914
1915
1916

1917

1918

1919
1920

1921
1922
1923

1924
1925

1926
1927

1928
1929
1930

1931
1932

The provisions of this Part may be amended by the City from time to time to
adapt to changed circumstances resulting from a change in legal requirements, a
change in law, or a change in the identity, nature, status, or type of operations of
the City, but only if f 1) the provisions of this Part, as so amended, wouldhave
permitted an underwriter to purchase or sell Bonds in the primary
Bonds in compliance with the Rule, taking into account any ameff
interpretations of the Rule to the date of such amendment, as
circumstances, and (2) either (a) the Holders of a
amount of the Outstanding Bonds consent to such
is unaffiliated with the City (such as national
determines that such amendment will not matenaK
Holders and beneficial owners of the B
of this Part, it shall include with any
data next provided m accordance withfcHa
of the reasons for the amendment
r- • i • f- , j** -̂ 1'*<£«'financial

|he
or

12, the following6

pTTTt4 h^ i -i-i ,•>
tnerfdate oi£twmch the Bonds are first
J£fethe initial purchasers against payment

"Code^melfethe InteMal Revenue Code of 1986, as amended by all
legisVyion^ijEffiy, effective on or before the Closing Date

^j^'-^G&'niputation Date" has the meaning set forth m Section I 148-Kb)
c Regulations

'"Gross Proceeds" means any proceeds as defined in Section
1 148-l(b) of the Regulations, and any replacement proceeds as
defined in Section I 148-I(c) of the Regulations, of the Bonds

'Investment" has the meaning set forth m Section 1 148-l(b) of the
Regulations.
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1933
1934
1935
1936

1937
1938

1939
1940
1941
1942

1943
1944
1945

1946
1947
1948

1949
1950
1951
1952
1953
1954
1955
1956
1957
1958
1959
1960
1961
1962

1963
1964
1965
1966

"Nonpurpose Investment" means any investment property, as defined
in section 148(b) of the Code, m which Gross Proceeds of the Bonds
are invested and which is not acquired to carry out the governmental
purposes of the Bonds.

"Rebate Amount" has the meaning set forth m Section 1.148J^t
the Regulations

"Regulations" means any proposed, temporary)

Regulations issued pursuant to Sections 103
the Code, and 103 of the Internal Revenue
applicable to the Bonds.

"Yield" of (1) any Investment
1.148-5 of the Regulations
forth m Section 114S^4.of the

*^n
-«*H, j,--^--*

^t r f i 'jl£*-*^

Any refer
j , [-!!>„)' T£T~ j r ' T t T HWany proposed, temporary^ final m€&.

t , • '-n-fe^* Wto-JiSI :gu

^appropriate,
lement,

'Taxable. The City shall

fi.

i^oceeds or any other
construction or

inaneed-"directly or indirectly with
•"• "C7" ' i-^— •*** ""id I" *" * z*""1^"! *""" ̂ ^f j^"

Gr6s.s^roGeedsj) laalmanner'.vmich if made or omitted, respectively,
tr "-PT f1* ^"T^ (• ^_~' r , i T^T "^

woto/dause*" trie mtere&fc on^any Bond to become mcludable m the
• t- I I'' ''I ^" * «•- - 4 f£? v^*grostftincome,i>as defioejdpir section 61 of the Code, of the owner

thereof for^fedcralvincbme tax purposes Without limiting the
Te, . j (--Hjj ,'J *• r f o

geneMity ^ftthe preceding, unless and until the City receives a written
""•" ofj/e'emnsel nationally recognized in the field of municipalir j i

law to the effect that failure to comply with such covenant will
nof'adversely affect the exemption from federal income tax of the
interest on any Bond, the City shall comply with each of the specific
covenants in this Part

(c) No Private Use or Private Payments Except as permitted
by section 141 of the Code and the Regulations and rulings
thereunder, the City shall at all times before the last Stated Maturity of
Bonds
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1967
1968
1969
1970
1971
1972
1973
1974
1975
1976
1977
1978
1979
1980

1981
1982
1983
1984
1985
1986
1987
1988
1989
1990

1991
1992
1993
1994
1995
1996
1997
1998
1999
2000
2001
2002
2003

(i) exclusively own, operate and possess all
property the acquisition, construction or improvement of
which is to be financed or refinanced directly or
indirectly with Gross Proceeds of the Bonds (including
property financed with Gross Proceeds of the Refunded
Bonds), and not use or permit the use of such Gross
Proceeds (including all contractual arrangement
terms different than those applicable to
public) or any property acquired,
improved with such Gross Proceed
earned on by any person or entity United

r*H*' T ^

States or any agency, dep#f£tent aiHHpnstnunentahty
thereof) other than a stag^?jnJiocal gay^BmejBfi unless

i i i lK>*vf' *\.such use is solely as a mete&gjLpr the g
i aHWjjiK":! *-*

Jc; ana

any
Bonds or any

(-A- V4®mtprovement
\rdtmamZed directly or

property
Bonds).

pendiflfe-applieation for their intended purposes

rfuf)
sect?rfn/14L:bv@he
., £zwt , kvJa .

Except to the extent permitted by
the Regulations and rulings thereunder,

shSll^not use Gross Proceeds of the Bonds to make or finance&'£'>l<fra
o arfyiperson or entity other than a state or local government

of the preceding covenant, such Gross Proceeds are
to be "loaned" to a person or entity if. (1) property

I, constructed or improved with such Gross Proceeds is sold or
leased to such person or entity in a transaction which creates a debt
for federal income tax purposes, (2) capacity in or service from such
property is committed to such person or entity under a take-or-pay,

-output or similar contract or arrangement, or.(3) indirect benefits, o_r
burdens and benefits of ownership, of such Gross Proceeds or any
property acquired, constructed or improved with such Gross Proceeds
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2004
2005

2006
2007
2008
2009
2010
2011
2012
2013
2014

2015
2016
2017
2018
2019
2020

2021
2022
2023
2024

2025
2026
2027

2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039

are otherwise transferred in a transaction which is the economic
equivalent of a loan

(e) Not to Invest at Higher Yield Except to the extent
permitted by section 148 of the Code and the Regulations and
thereunder, the City shall not at any time before the
Maturity of the Bonds directly or indirectly invest Gross $f$HM$
any Investment (or use Gross Proceeds to replace mone$
if as a result of such investment the Yield from '1 !*
investments acquired with Gross Proceeds
thereby), whether then held or previously di
Yield of the Bonds.

(f) Not
permitted by section I49(b) oSM^ode
rulings thereimdeK'iM^CitY shflywSftake 01

- . . - -x"S*S?n
which

to the extent
of the Code and the Regulations

The City shall account for all Gross
(including all receipts, expenditures and

'.-//investments thereof) on its books of account separately
and apart from all other funds {and receipts, expenditures
and investments thereof) and shall retain all records of
accounting for at least six years after the day on which
the last Outstanding Bond is discharged However, to the
extent permitted by law, the City may commingle Gross
Proceeds of the Bonds with other money of the City,
provided that the City separately accounts for each
receipt and expenditure of Gross Proceeds and the
obligations acquired therewith
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2040
2041
2042
2043
2044
2045
2046

2047
2048
2049
2050
2051
2052
2053
2054
2055
2056
2057
2058
2059
2060
2061
2062
2063
2064
2065
2066
2067
2068
2069
2070

2071
2072
2073
2074
2075
2076
2077

(n) Not less frequently than each Computation
Date, the City shall calculate the Rebate Amount in
accordance with rules set forth in section 148(f) of the
Code and the Regulations and rulings thereunder. The
City shall maintain such calculations with its official
transcript of proceedings relating to the issuance of
Bonds until six years after the final Computation

(ih) As additional consideration fc
of the Bonds by the Underwriter am
money represented thereby and to indj
by measures designed to inj
interest thereon from tht
thereof for federal inconfefax1

pay to the United States Ifiioi
or its

x

statute
the

iMt£

me

'£,"*&~'**ik~-*i,, 'n&H/.J^-^ _t-j>-i i^?', •*
-.4 -r^f-2

*Vffi'3^ disced•->'ĵ v(fH C-1' '̂

id, as

the

it\that

! r»*i".**,H
o(Jl

iurchase
/ of the
owners

shall
.ccount
Texas

iy General off-
added to theEs^s^jfe'^'v

for thep^
station Date
Regulations,

icr

&

01
J-—Tf£" \ J,J_%-p ] ' !£**''

JrSjl ca'geW the rebate payments shall be
t§nes^inj^®installments. to the place and m
aS=Si'0SfSay be required by section 14S(f) of
i tlje'Kegulations and rulings thereunder, and

^accompanied by Form 8038-T or such other
information as is or may be required by

/ Section 148(f) of the Code and the Regulations and
rulings thereunder

(iv) The City shall exercise reasonable diligence
to assure that no errors are made in the calculations and
payments required by paragraphs (11) and (m), and if an
error is made, to discover and promptly correct such error
within a reasonable amount of time thereafter (and m all
events within one hundred eighty (180) days after
discovery of the error), including payment to the United
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2078
2079
2080

2081
2082
2083
2084
2085
2086
2087
2088
2089
2090
2091

2092
2093
2094
2095
2096
2097
2098

2099
2100
2101
2102
2103
2104
2105

2106
2107
2108

2109
2110
2111
2112
2113

States of any additional Rebate Amount owed to it,
interest thereon, and any penalty imposed under Section
1.148-3(h) of the Regulations

the
(v) Not to Divert Arbitrage Profits. Except to

the extent permitted by section 148 of the Code and
Regulations and rulings thereunder, the City shall n
any time before the earlier of the Stated Ma tu rhc r
payment of the Bonds, enter into any
reduces the amount required to be
States pursuant to Subsection (h) of jthis

*»*i i
such transaction results
than would have resultec
arm's length and had thj

binaMonbtfe& _tjtf£w

ecause
a larger loss
hacUbeen at

At been

authonzp^the
Mhe Chief Fin&^lc ^ * Hr^or them, toimaKe

ivisions of the Code
or appropriate in
Tax Exemption or

fcument

respect to the original
Bonds, (1) the City reasonably

i% of the spendable proceeds of the
fwitruMWItfyears after such original bonds were issued

thalff 50% of proceeds of the original bonds were
mrpose Investments having a substantially guaranteed

. period of 4 years or more.

(k) Current Refunding The Bonds are issued to refund the
'Refunded Bonds, and the Bonds will be issued within 90 days before
the redemption of the Refunded Bonds.

(1) Reimbursement The City reasonably expects to
reimburse" capital expenditures with- respect- to the - termination
payment referenced in Part 3 11 hereof paid with funds on hand from
the proceeds of sale of Bonds, and this paragraph shall constitute a
declaration of official intent under the Treas Reg §1 150-2 The
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2114
2115

2116

2117
2118
2119
2120

2121
2122
2123
2124

2125
2126
2127
2128
2129
2130
2131
2132
2133
2134

2135
2136
2137
2138
2139
2140
2141
2142
2143

2144
2145
2146
2147
2148

maximum principal amount of the Bonds expected to be issued for the
termination payment is $10,000,000

ARTICLE 13. MISCELLANEOUS

PART 13.01. Further Procedures The Mayor, the Mayor Pro T
Manager, the Chief Financial Officer, City Treasurer and the City^,
appropriate officials of the City, are hereby authorized and
all things necessary or convenient to carry out the terms

theWfiferal public at ffi'
- - 'J-A ^4.̂ 1 _ L_,r* j

£hf;bntem|||rjd ^slSS^reQf. f|

PART 13.02. Severabilitv. If any Part, para
Ordinance shall for any reason be
invalidity or unenforceabihty of such
affect any of the remaining provisions

PART 13.03. Meet
sufficient written
City Council at
convenient and

of this
the

SShall not

that a
of the
place
Hall

Required by
meeting has been open to

3#hieh this Ordinance and the
formally acted upon,

rms such written notice and

Nothing in this Ordinance, expressed
ye-^nstrued to confer upon any person other than

fgent^fegistrar, the Credit Facility Provider, the Surety Bond
Provider, the Interest Rate Management Agreement

Remarketmg Agent, the Tender Agent, any future Auction
Sroker-Dealer, the Holders and any other beneficiary of a Parity
any right, remedy, or claim, legal or equitable, under or by reason of

tKis^Drchnance or any provision hereof, this Ordinance and all its provisions being
Sniended to be and being for the sole and exclusive benefit of such Persons.

PART 13.05. Inconsistent Provisions All ordinances, orders or resolutions,
or parts thereof, which are in conflict or inconsistent with any provision of this
Ordinance are hereby repealed to the extent of such conflict and the provisions of
this Ordinance shall be and remain controlling as to the matters contained in this
Ordinance.
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2149 PART 13.06. Rating Agencies.

2150
2151
2152

2153
2154

2155
2156
2157
2158
2159
2160

2161
2162
2163
2164

2165
2166
2167
2168

2169
2170
2171

2172
2173
2174

2175
2176
2177
2178
2179

21SO
2181

(a) If Moody's, Fitch or Standard & Poor's maintain a rating
on the Bonds such rating agencies shall receive notice by or on behalf
of the City, of:

(i) any change to the Paying Agent/Regis^
Tender Agent or Remarketmg Agent,

(li) any amendment pursuant JoTf^ffiQ 0
Article 9 of this Ordinance or aa^^^^^iem or
supplement to the Series 2008 Liqfii$rffefeeement,

ĵ wi r"k ^ t£ [including, but not limited ^JaSiy expiration, termination,
or extension thereof; androf^ejeasancfe^ollthje^onds i&11 »" •- " •

or any^ejemeht w;thPtfie Liquidity
C r e d r O c i t y r o V l d r Remarketmg .' *

connection with a change to a
Mode or Fixed Rate Mode or

lode; and

?3(,vfl) Any redemption, defeasance, mandatory
^/tender' Mandatory Purchase Date or acceleration of all

*-'*' ~y the Outstanding Bonds
,''

(b) Information Provided to Rating Agencies. The City
agrees to provide any Rating Agency with respect to the Bonds of a
subsenes such information with respect to the City as the Rating
Agency reasonably requests from lime to time, which information is
customanly prepared by the City and publicly available

(c) Rating Agency Requirements Notwithstanding anything
herein to the contrary and as authorized by law, the Pricing Officer is

£02045548/10804246



2182 hereby authorized to include in the Pricing Certificate any provision
2183 required by Moody's, Fitch or Standard & Poor's required to obtain
2184 the initial ratings on the Bonds.

2185 PART 13.07. Demands, Requests. All notices, demands and
2186 given to or made hereunder by the City, the Paying Agent/Registraj
2187 Agent, the Remarketmg Agents, the Liquidity Facility Provi
2188 Facility Providers, the Rating Agencies shall, unless otherwjs^expq
2189 herein, be given or made m writing and is deemed to bg^fpj^ffl)^^gp
2190 by United States registered or certified mail, retu^^cei^r^lqWsl
2191 prepaid, addressed as set forth below Notices, demjuraSj^^quests
2192 given by Electronic Means may be sestwto the HBStfione or fax
2193 applicable, set forth below

As to the City:

as

tion^^rtjAlfaro, Treas
e-ia-&®74-7882

&Sto-thlfFehder ^.eent:r - -TF. _ . -"*<.•-" °
.^•J#

',^!j S

r^-

aro(g!ci austm.tx.us

^,.^™^^ Avenue, 2nd Floor
Sdmrm't, New Jersey 07901
Attention: Trust & Securities Services
Phone. (908)608-4094
Fax (908)608-3220
E-maiI- debra schwalb@db.com

Deutsche Bank
25 DeForest Avenue, 2mi Floor
Summit, New Jersey 07901
Attention: Trust & Secunties Services
Phone. (908)608-4094
Fax (908)608-3220
E-mail, debra schwalb(«jdb com
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2194
As to the Remarketmg Agent(s):

As to the Credit Facility Provider(
Liquidity Facility Provider(s)

As to the Auction Agent:

The Address, Phone Number, Fax
Number and E-mail Address Specified
in the Related Remarketing Agreerrpjt

s) and The Address, Phone Numji
Number and E-mail A
in the Related

Llk-*--' ':-

Numbe&feE.
BS™5

-mail AddressIS ~
raent
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2195
As to the Broker-Dealer(s)

As to the Senes 2008 Interest Rate
Management Agreement Counterpart

The Address, Phone Number, Fax
Number and E-mail Address Specified
in the Related Broker-Dealer Agreement

Morgan Keegan Financial,
50 North Front Street,
Memphis,
Attention:

York 10004
Structured Finance

—Email: trudy.zibit(o)fitchratings.com

Moody's Investors Service, Inc.
7 World Trade Center at 250 Greenwich
Street
Public Finance Group
New York, New York 10007
Attention MSPG - 23rd Floor
Phone-
Fax 212-553-1066
Email MSPGSurveillance(olmoodys
com

8fl2f)455 IS/10804246



2196
Standard & Poor's
55 Water Street, 3 8th Floor
New York, New York 10041
Phone.
Fax:
Email: pubfin__strucrure

The City shall provide, or cause to be pro
maintaining a rating on the Bonds with th
of any Mandatory Purchase Dates.

iotice

•**&*•

PART 13.08. Public Meeting.
declared that the meetkr||atjXwhich ffif

Jfl\ <F|T3!*i fe''
public and pubha-^^'^^^'^"3 fi'™« "^

as required by V

ier;dojcm

as

Muth

5ST&',
flSfit*:V• TJ3r ^

ixfc&li

2197 or to such other address as is provided by the entity

2198
2199
2200

2201
2202
2203
2204
2205

2206
2207
2208
2209
2210
2211
2212
2213
2214
2215

2216
2217
2218

o1|any{redemption anM

and
to the

andSsuAlct matter oSffl public
. P^?ri _ . ?-W-^A; .,

Ordinance, was gven; all

;y then
notice

api
fo

iapTe'ement, instrument, certificate
approved or executed by

ing Certificate, shall be
feejtcd %nd delivered on behalf of the
ll*. ~j£ff

and oehTent executed and delivered by an

P "* " 1^1

isstfan^
fWfere }*tW

TOtK

b%qetermmation made by an Authonzed Official
jnSs^nd the terms and execution of documents in

and execution of the other agreements and
in tnrsOrdmance, shall have the same force and effect as a
in made by the City Council.

13.10. Governing Law This Ordinance shall be construed and
fenforcecra accordance with the laws of the State of Texas and the United States of

erica
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2219 PART 13.11. Effective Date This Ordinance is hereby passed one reading
2220 as authorized by VTCA. , Government Code, Section 1201.028 and shall be
2221 effective immediately upon its passage and adoption.

[remainder of page left blank intentionally]

2223
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APPENDIX A

PROVISIONS FOR MULTI-MODAL OBLIGATIONS
FOR THE BONDS
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PROVISIONS FOR MULTI-MODAL OBLIGATIONS
FOR THE BONDS

ARTICLE I

DEFINITIONS

Part 1.1 Definitions. Capitalized terms used but not otherwise defined
in this Appendix A shall have the meanings set forth in the Ordinance to which this
Appendix A is appended. Unless otherwise specified, references to Parts and
articles herein are to the Parts and articles in this Appendix A and not the
Ordinance. For all purposes herein and (except as the context may otherwise
require) in the Ordinance, the following terms have the following meanings:

"Alternate Credit Facility" means a Credit Facility that is issued in
substitution for a then-existing Credit Facility in accordance with, and pursuant to,
Part 5.1 hereof, as the same may be amended or supplemented from time to time

"Alternate Liquidity Facility" means a Liquidity Facility that is issued in
substitution for a then-existing Liquidity Facility in accordance with, and pursuant
to. Part 5 1 hereof, as the same may be amended or supplemented from time to
tune

"Alternate Rate" means, on any Rate Determination Date, the SIFMA Index
or if the SIFMA Index is no longer published, the Kenny Index, or if neither the
SIFMA Index nor the Kenny Index are published, an index or a rate selected or
determined by the Paying Agent/Registrar and consented to by the City and the
Credit Facility Provider.

"Auction Agent" has the meaning set forth in Exhibit 1 hereto.

"Auction Agreement" has the meaning set forth in Exhibit 1 hereto

"Auction Date" has the meaning set forth m Exhibit 1 hereto

"Auction Period" has the meaning set forth m Exhibit 1 hereto

"Auction Period Rate" has the meaning set forth in Exhibit 1 hereto

"Auction Procedures" has the meaning set forth in Exhibit 1 hereto.
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"Auction Rate Mode" means the mode during which the duration of the
Auction Period and the interest rate is determined in accordance with Part 2 7
hereof and Exhibit 1 hereto.

"Authorized Denominations" means with respect to Bonds of a subseries (i)
in an Auction Rate Mode, $25,000 and any integral multiple thereof, (h) in a
Commercial Paper Mode, Daily Mode or Weekly Mode, $100,000 and any integral
multiple of $5,000 m excess thereof and (in) in a Term Rate Mode or Fixed Rate
Mode, $5,000 and any integral multiple thereof, provided, however, that if as a
result of the change m the Mode of the Bonds of a subseries from a Term Rate
Mode to a Commercial Paper Mode, Daily Mode or Weekly Mode, it is not
possible to deliver all the Bonds of a subsenes required or permitted to be
Outstanding in a denomination permitted above, Bonds of a subsenes may be
delivered, to the extent necessary, in different denominations.

"Available Amount" means the amount available under the Credit Facility or
Liquidity Facility, as applicable, to pay the principal of and interest on the Bonds
or the Purchase Price of the Bonds, as applicable.

"Broker-Dealer" has the meaning set forth m Exhibit 1 hereto

"Broker-Dealer Agreement" has the meaning set forth in Exhibit 1 hereto.

"Business Day' shall mean any day other than (a) a Saturday or Sunday, (b)
a day on which banks located in the cities m which the designated office of any of
the Tender Agent, the Remarketing Agent, the Paying Agent/Registrar, the Credit
Provider or the Liquidity Provider is located are required or authorized by law or
executive order to close, (c) a day on which the New York Stock Exchange is
closed, or (d) a day on which the payment system of the Federal Reserve System is
not operational

"Closing Date" when used with respect to the Bonds of a subseries, means
the date on which such Bonds are first issued, sold and delivered.

"Commercial Paper Mode" means the mode during which the duration of the
Interest Periods and the interest rates are determined under Part 2 2 hereof

"Commercial Paper Rate Bond" means any Bond of a subsenes while in a
Commercial Paper Mode

"Credit Facility" shall mean a letter of credit, insurance policy, surety bond,
line of credit or other instrument then in effect which secures or guarantees the
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payment of principal of and interest on the Bonds. The initial Credit Facility for
the Bonds is the Series 2008 Liquidity Agreement

"Credit Facility Provider" shall mean any bank, insurance company, pension
fund or other financial institution which provides a Credit Facility or Alternate
Credit Facility for the Bonds. The initial Credit Facility Provider shall be Dexia
Credit Local, acting through its New York branch

"Current Mode" has the meaning specified in Part 2 8(b) hereof

"Daily Mode" means the mode during which Bonds of a subsenes bear
interest at a Daily Rate

"Daily Rate" means an interest rate determined pursuant to Part 2.3 hereof

"Delayed Remarketing Period" has the meaning stated in Part 2 5(b)

"Differential Interest Amount" has the meaning specified in Part 2.1 hereof.

"Direct-Pay Liquidity Facility" means a Liquidity Facility that is issued in
the form of a direct-pay letter of credit

"Direct-Pay Liquidity Facility Drawing Account" means the Account that
may be established pursuant to Part 5 2 hereof.

"DTC" means The Depository Trust Company, New York, New York, or its
successors.

"Electronic Means" means telecopy, facsimile transmission, e-mail
transmission or other similar electronic means of communication providing
evidence of transmission, including a telephonic communication confirmed by any
other method set forth in this definition.

"Eligible Account" means an account that must be maintained either with (i)
a federal or state-chartered depository institution or trust company that has a
Standard & Poor's short-term debt rating of at least "A-2" (or, if no short-term debt
rating, a long-term debt rating of "BBB+"), or (b) the corporate trust department of
a federal depository institution or state-chartered depository institution subject to
regulations regarding fiduciary funds on deposit similar to Title 12 of the US
Code of Federal Regulation Part 9 10(b), which, in either case, has corporate trust
powers and is acting in its fiduciary capacity.
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"Expiration Date" means, with respect to a Credit Facility or Liquidity
Facility with respect to the Bonds of a subseries, the stated expiration date of such
Credit Facility or Liquidity Facility, or such stated expiration date as it may be
extended from time to time as provided therein, provided, however, that the
"Expiration Date" does not mean any date upon which a Credit Facility or
Liquidity Facility is no longer effective by reason of its Termination Date, the date
on which all Bonds of such subseries bear interest at a Fixed Rate or an Auction
Period Rate or the expiration of such Credit Facility or Liquidity Facility by reason
of the obtaining of an Alternate Credit Facility or Alternate Liquidity Facility.

"Expiration Tender Date" has the meaning set forth in Part 4 5(a) hereof.

"Favorable Opinion of Bond Counsel" means, with respect to any action the
occurrence of which requires such an opinion, an unqualified opinion of counsel to
the effect that such action is permitted under the Ordinance and that such action
will not impair the exclusion of interest on such Bonds from gross income for
purposes of federal income taxation (subject to the inclusion of any exceptions
contained in the opinion delivered upon original issuance of the Bonds).

"Fixed Rate" means an interest rate fixed to the Maturity Date of the Bonds
of a subseries

"Fixed Rate Mode" means the period during which Bonds of a subseries
bear interest at a Fixed Rate

"Interest Payment Date" means the following dates upon which interest is
payable on Bonds of a subseries-

(a) the Maturity Date or any Mode Change Date,

(b) with respect to a Commercial Paper Rate Bond, the Business
Day following the last day of the Interest Period therefor,

(c) with respect to the Daily Mode and the Weekly Mode, the
fifteenth day of each calendar month (provided that if such day is not a
Business Day, interest shall be paid on the next Business Day), provided,
however, the initial Interest Payment Date for the Bonds shall be
September 15,2008,

(d) with respect to the Term Rate Mode, each May 15 and
November 15 poor to the Purchase Date and the Purchase Date,
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(e) with respect to the Auction Rate Mode, each date that is
specified as an "Interest Payment Date" in Exhibit 1 hereto;

(f) with respect to the Fixed Rate Mode, each May 15 and
November 15, provided that the Interest Payment Dates for the Fixed Rate
Mode may be changed in connection with the conversion to such Mode upon
receipt of a Favorable Opinion of Bond Counsel, and

<g) with respect to a Liquidity Provider Bond, each date that is
specified as a date on which interest is payable thereon pursuant to the
Liquidity Facility under which such Liquidity Provider Bond was purchased

"Interest Period" means the period of time that any interest rate remains in
effect, which period:

(a) with respect to a Commercial Paper Rate Bond, is the period of
time established by the Remarketing Agent pursuant to Part 2 2 hereof;

(bj with respect to Bonds of a subseries in the Daily Mode, is the
period from and including the Closing Date (if initially issued in the Daily
Mode), the Mode Change Date that they began to bear interest at the Daily
Rate to and excluding the next Business Day and thereafter commencing on
each Business Day to and excluding the next Business Day,

(c) with respect to Bonds of a subsenes in the Weekly Mode, is the
period from and including the Closing Date (if initially issued in the Weekly
Mode), the Mode Change Date that they began to bear interest at the Weekly
Rate to and including the following Wednesday and thereafter commencing
on each Thursday to and including the earlier of the Wednesday of the
following week or the day preceding any Mandatory Purchase Date or the
Maturity Date,

(d) with respect to Bonds of a subsenes in the Term Rate Mode, is
the period from and including the Closing Date (if initially issued in the
Term Rate Mode), the Mode Change Date when they began to bear interest
at the Term Rate, to and including the date selected by the City prior to the
Closing Date or the Mode Change Date, as the case may be, as the last day
upon which an interest rate determined by the Remarketing Agent pursuant
to Part 2 5 hereof is in effect and thereafter is the period beginning on the
day after the end of the prior Interest Period and ending on the date selected
by the City prior to the end of such Interest Period as the last day upon
which an interest rate determined by the Remarketing Agent "pursuant to
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Part 2.5 hereof is in effect; provided, that no Interest Period may extend
beyond the day preceding any Mandatory Purchase Date or the Maturity
Date, and

(e) with respect to Bonds of a subseries in the Fixed Rate Mode, is
the period from and including the Mode Change Date that they began to bear
interest at the Fixed Rate to and including the Maturity Date.

"Kenny Index" means the rate determined on the basis of the Kenny 30-Day
High Grade Index announced on Tuesday or the next preceding Business Day and
as computed by Kenny Information Systems, Inc.

"Liquidity Facility" means any letter of credit, line of credit, standby
purchase agreement or other instrument then in effect which provides for the
payment of the purchase price of Bonds upon the tender thereof in the event
remarketing proceeds are insufficient therefor. The initial Liquidity Facility for the
Bonds is the Series 2008 Liquidity Agreement issued by the Initial Liquidity
Facility Provider The City is required by this Ordinance to provide a Liquidity
Facility for all modes other than Auction Mode, a Term Rate Mode of greater than
four years and the Fixed Rate Mode.

"Liquidity Facility Provider" shall mean any bank, insurance company,
pension fund or other financial institution which provides a Liquidity Facility or
Alternate Liquidity Facility for the Bonds, including the Initial Liquidity Facility
Provider.

"Liquidity Facility Purchase Account" means the account by the name
created pursuant to Part 4 7 hereof

"Liquidity Provider Bond Maximum Rate" means the greater of 15% per
annum or such higher rate as may be permitted by applicable law from time to
time, as evidenced by a Favorable Opinion of Bond Counsel to such effect

"Liquidity Provider Interest Rate1' means with respect to any amounts owing
under any Liquidity Provider Bond, the rate of interest which is (i) applicable to
the amounts owing under such Liquidity Provider Bond as specified in and
computed in accordance with the Liquidity Facility and (n) not in excess of the
Maximum Rate

"Mandatory Purchase Date" means (i) the Purchase Date of Bonds of a
subseries in the Commercial Paper Mode or the Term Rate Mode, (n) any Mode
Change Date, (HI) the Interest Non-Reinstatement Tender Date, (iv) the
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Substitution Date, (v) the Expiration Tender Date and (vi) the Termination Tender
Date

"Maturity Date" means, with respect to any Bond of a subsenes, the final
date specified therefor in the Ordinance.

"Maximum Auction Rate" has the meaning set forth in Exhibit I hereto.

"Maximum Rate" means, (i) the Tax-Exempt Maximum Rate or such lesser
rate as may be specified in the Liquidity Facility for the Bonds of such subsenes
and (11) with respect to Bonds of a subseries that are Liquidity Provider Bonds, the
Liquidity Provider Bond Maximum Rate; provided, however, that if the Bonds are
in the Auction Mode, the Maximum Rate shall be the Maximum Auction Rate;
provided, further, that in no event may the Maximum Rate on any such Bonds
exceed the maximum rate permitted by applicable law.

"Mode1' means the Commercial Paper Mode, the Daily Mode, the Weekly
Mode, the Term Rate Mode, the Auction Rate Mode or the Fixed Rate Mode.

"Mode Change Date" means, with respect to Bonds of a subseries, the date
one Mode terminates and another Mode begins

"Mode Change Notice" has the meaning specified in Part 2 8(a) hereof.

"New Mode" has the meaning specified in Part 2.8(b) hereof

"Notice Parties." if not the Person providing the notice, means the, City, the
Paying Agent/Registrar, the Remarketmg Agent (if any), the Tender Agent, the
Auction Agent (if any), all Broker-Dealers (if any), the Credit Facility Provider (if
any), and the Liquidity Facility Provider (if any)

"Officers Pricing Certificate" means a certificate or certificates to be signed
by the City Manager or Chief Financial Officer pursuant to the Ordinance
containing pricing information and other terms for one or more series of Bonds.

"One Week LIBOR Rate" means, as of any date of determination, the
offered rate tor deposits in U S. dollars for a seven-day period which appears on
the Telerate Page 3750 at approximately 11 00 a m , London time, on such date, or
if such date is not a date on which dealings in U S. dollars are transacted in the
London interbank market, then on the next preceding day on which such dealings
were transacted in such market

"Paying Agent/Registrar" has the meaning stated in the Ordinance
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"Purchase Date" means with respect to any Bond of a subsenes (i) in the
Commercial Paper Mode or the Term Rate Mode, the Business Day after the last
day of the Interest Period applicable thereto and (ii) during the Daily Mode or
Weekly Mode, any Business Day upon which such Bond is tendered or deemed
tendered for purchase pursuant to Part 4 1 hereof.

"Purchase Fund" means the fund created in Part 4.7 hereof.

"Purchase Price" means an amount equal to the principal amount of any
Bond of a subseries purchased on any Purchase Date or Mandatory Purchase Date,
plus, in the case of any Bond of a subsenes that has been tendered pursuant to
Part 4.1 hereof, unless the Purchase Date for such Bond is also an Interest Payment
Date, accrued interest to the Purchase Date.

"Rate Determination Date" means any date on which the interest rate on any
Bonds of a subsenes is required to be determined, being: (i) m the case of any
Commercial Paper Rate Bond, the first day of each Interest Period for any
Commercial Paper Rate Bond, (n) in the case of Bonds of a subseries in the Daily
Mode, each Business Day, (in) in the case of any Bonds of a subsenes in the
Weekly Mode, for any Interest Period commencing on a Mode Change Date, the
Business Day immediately preceding the Mode Change Date, and for any other
Interest Period, each Wednesday or, if such Wednesday is not a Business Day, the
Business Day next preceding such Wednesday, and (iv) in the case of any Bonds
of a subsenes to be, or continue to be, in the Term Rate Mode or Fixed Rate Mode,
a Business Day pnor to the first day of an Interest Penod

"Record Date" means, with respect to Bonds of a subseries (i) in a
Commercial Paper Mode, the day (whether or not a Business Day) next preceding
each Interest Payment Date, (ii) in the Auction Rate Mode, the Daily Mode or the
Weekly Mode, the opening of business on the Business Day next preceding an
Interest Payment Date and (in) in the Term Rate Mode or the Fixed Rate Mode, the
15th day (whether or not a Business Day) of the calendar month next preceding
each Interest Payment Date

"Redemption Date" means the date fixed for redemption of Bonds of a
subseries subject to redemption m any notice of redemption given in accordance
with the terms hereof

"Reimbursement Agreement" means the reimbursement agreement dated as
of August 1, 2008, between the City and the Initial Liquidity Facility Provider, and
any supplement or amendment thereof, or any replacement therefor.
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"Remarketing Agents" means a remarketing agent appointed pursuant to the
Ordinance and Part 6.1 of this Appendix A

"Remarketing Agreement" means a remarketing agreement entered into by
and between the City and a Remarketing Agent with respect to the Bonds of a
subseries pursuant to which the Remarketing Agent has agreed to remarket the
Bonds of such subseries on the Purchase Date or the Mandatory Purchase Date at a
price of not less than 100% of the principal amount thereof

"Remarketing Proceeds Account" means the account by that name created in
Part 4.7 hereof.

"SIFMA Index" means the Secunties Industry and Financial Markets
Association Municipal Swap Index reported by the Securities Industry and
Financial Markets Association SIFMA Index was formerly called the BMA Index

"Substitution Date" means:

(a) the second Business Day preceding the date that is specified in
a written notice given to the Paying Agent/Registrar and the Tender Agent in
accordance with the Liquidity Facility or the Credit Facility as the date on
which the assignment of the obligation of the Liquidity Facility Provider or
the Credit Facility Provider under such Liquidity Facility or Credit Facility
is effective; provided, however, that any date specified in such written notice
as the effective date of such assignment is treated as the effective date of
such assignment even if the assignment fails to occur on such date, and

(b) the date that is specified in a written notice given by the City to
the Paying Agent/Registrar and the Tender Agent as the date on which an
Alternate Credit Facility or an Alternate Liquidity Facility is to be
substituted for a then-existing Credit Facility or Liquidity Facility in effect
pursuant to Part 5.1 hereof; provided, however, that any date so specified in
the written notice is treated as a Substitution Date only if a written notice
thereof is given to the Paying Agent/Registrar and the Tender Agent at least
16 days preceding such date, provided further, however, that any date so
specified in the written notice is treated as a Substitution Date even if the
substitution of the Alternate Credit Facility or the Alternate Liquidity
Facility fails to occur on such date

"Tax-Exempt Maximum Rate" means the greater of 12% per annum or the
maximum allowed by Chapter 1204, Texas Government Code, as amended
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"Tender Agent" means the tender agent appointed pursuant to Part 6.2
hereof.

"Tender Agent Agreement" means the tender agent agreement entered into
by and between the Tender Agent and the City with respect to the Bonds of a
subseries.

"Term Rate" means an interest rate determined pursuant to Part 2.5 hereof.

'Term Rate Mode" means the mode during which Bonds of a subseries bear
interest at a Term Rate.

"Termination Date" means, with respect to a Credit Facility or a Liquidity
Facility, (i) the date on which such Credit Facility or Liquidity Facility terminates
pursuant to its terms or otherwise be terminated pnor to its Expiration Date,
including as a result of any default or event of default under the Credit Facility or
Liquidity Facility, or (n) the date on which the obligation of the Credit Facility
Provider or the Liquidity Facility Provider to provide a loan terminates, provided,
however, that "Termination Date" does not mean any date upon which a Credit
Facility or Liquidity Facility is no longer effective by reason of its Expiration Date.

"Termination Tender Date" has the meaning set forth in clause (li) of
Part 4.5 hereof.

"Weekly Mode" means a period of time dunng which Bonds of a subsenes
bear interest at a Weekly Rate

"Weekly Rate" means an interest rate determined pursuant to Part 2 4
hereof

Part 1.2 Rules of Construction.

(a) This Appendix A is an integral part of the Ordinance and,
except to the extent provided in the t next sentence, has the same force and
effect as if set forth in the Ordinance In the event of any conflict between
this Appendix A and the Ordinance, the Ordinance controls

(b) If the Bonds of any subsenes are issued in or re-designated into
two or more subsenes, references in the Ordinance and in this Appendix A
to the Bonds of a subseries is deemed to refer to Bonds of such subsenes

(c) Unless otherwise provided in the Ordinance and this Appendix
A, references in the Ordinance and in this Appendix A to "time" is deemed
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to refer to New York, New York time. All times herein may be adjusted
from time to time in connection with a Mandatory Tender on a Substitution
Date.

ARTICLE II

INTEREST RATE MODES, INTEREST RATES AND PAYMENT

Part 2.1 Denominations; Medium, Method and Place of Payment of
Principal and Interest Interest on Bonds of a subseries issued m the Commercial
Paper Mode, the Daily Mode or Weekly Mode is calculated on the basis of a
365/366-day year for the actual number of days elapsed to the Interest Payment
Date. Interest on Bonds of a subsenes issued in the Auction Rate Mode with an
Auction Period over 180 days, the Term Rate Mode or Fixed Rate Mode is
calculated on the basis of a 360-day year composed of twelve 30-day months.
Interest on Bonds of a subsenes issued in the Auction Rate Mode with an Auction
Penod of 180 days or less is calculated on the basis of a 360-day year for the actual
number of days elapsed to the Interest Payment Date.

The interest rates for Bonds of a subscnes contained in the records of the
Paying Agent/Registrar are conclusive and binding upon the City, the Remarketing
Agent, the Tender Agent, the Paying Agent/Registrar, the Auction Agent, all
Broker-Dealers, the Liquidity Facility Provider, the Credit Facility Provider and
the Owners

The payment of the Purchase Price of Bonds of a subseries on any Purchase
Date or Mandatory Purchase Date, as the case may be, will be made by wire
transfer in immediately available funds by the Tender Agent to the account
specified by the Owner in a written direction received by the Tender Agent or, if
no such account number is furnished, by check mailed by the Tender Agent to the
Owner at the address appearing on the books required to be kept by the Paying
Agent/Registrar pursuant to the Ordinance. Any such direction will remain in
effect until revoked or icvised by such Owner by an instrument in writing
delivered to the Paying Agent/Registrar or the Tender Agent, as the case may be.

Notwithstanding the provisions of Parts 2 2 through 2 7, inclusive, each
Liquidity Provider Bond bears interest on the outstanding principal amount thereof,
and on the amount (if any) of accrued and unpaid interest thereon, at the Liquidity
Provider Interest Rate for each day from and including the date such Bond
becomes a Liquidity Provider Bond to, but not including, the date such Bond is
paid m full or is remarketed The Owner of a Bond of a subsenes other than the

80:33:4:5 A-l 1



Liquidity Facility Provider or its permitted assignee will be paid (and is obligated
to pay as part of the price paid by such Owner in connection with the remarketing
to it of such Bonds) interest thereon for an Interest Period only in the amount that
would have accrued thereon at the rate or rates established pursuant to Parts 2.2,
through 2 7, as applicable, regardless of whether such Bond was a Liquidity
Provider Bond during any portion of such Interest Period. Accrued interest in
respect to any Liquidity Provider Bond is payable to the Liquidity Facility Provider
or its permitted assignee on each Interest Payment Date applicable thereto;
provided that any fees, or Excess Interest (as such term is defined in the
Reimbursement Agreement), due to the Liquidity Facility Provider or its permitted
assignee shall be paid by the City as provided in Reimbursement Agreement

No Bond of a subseries may bear interest at an interest rate higher than the
Maximum Rate.

Part 2.2 Determination of Interest Rates and Interest Periods
During Commercial Paper Mode. Interest Periods in a Commercial Paper Mode
are of such duration, of at least one day and not more than 270 days, ending on a
day next preceding a Business Day or the Maturity Date, as the Remarketing Agent
determines in accordance with the provisions of this Part 2 2. In making the
determinations with respect to Interest Periods, subject to the limitations imposed
by the preceding sentence, the Remarketing Agent shall on each Rate
Determination Date select for each Bond of a subseries then subject to such
adjustment the Interest Period which, if implemented on such Rate Determination
Date, would result in the Remarketing Agent being able to remarket such Bond at
par m the secondary market at the lowest interest rate then available and for the
longest Interest Period available at such rate, provided that if on any Rate
Determination Date, the Remarketing Agent determines that current or anticipated
future market conditions or anticipated future events are such that a different
Interest Penod would result in a lower average interest cost on such Bond, then the
Remarketing Agent shall select the Interest Penod which in the judgment of the
Remarketing Agent would permit such Bond to achieve such lower average
interest cost, provided, however, that if the Remarketing Agent receives notice
from the City that any Bond of a subseries is to be changed from the Commercial
Paper Mode to any other Mode or if it is to be purchased pursuant to Part 4 5, the
Remarketing Agent shall, with respect to such Bond, select Interest Periods which
do not extend beyond the Mandatory Purchase Date

By 1 ] 45 a.m on each Rate Determination Date, the Remarketing Agent,
with respect to each Commercial Paper Rate Bond that is subject to adjustment on
such date, will determine an interest rate for the Interest Penod then selected for
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such Bond and, no later than 11.45 a m., must give notice by Electronic Means to
the Paying Agent/Registrar of the applicable Interest Period, Purchase Date and
interest rate.

Anything in this Appendix A to the contrary notwithstanding, to the extent a
Liquidity Facility and/or Credit Facility is in effect, no Interest Period may be
implemented and no interest rate for such Interest Period may be determined if it
would cause the principal of and interest on Bonds in the Commercial Paper Mode
to be Outstanding immediately thereafter to be in excess of the Available Amount
therefor No remarketing of Bonds in the Commercial Paper Mode may be given
effect by the Paying Agent/Registrar if it would cause such limitation to be
exceeded

By acceptance of any Commercial Paper Rate Bond, the Owner thereof is
deemed to have agreed, during each Interest Period, to the interest rate (including
the Alternate Rate, if applicable), Interest Period and Purchase Date then
applicable thereto and to have further agreed to tender such Bond to the Tender
Agent for purchase on the next succeeding Purchase Date at the Purchase Price.
Such Owner further acknowledges that if funds for such purchase are on deposit
with the Tender Agent on such Purchase Date, such Owner has no rights under the
Ordinance other than to receive the payment of such Purchase Price and that
interest ceases to accrue to such Owner on such Purchase Date.

Part 2.3 Determination of Interest Rate During Daily Mode. The
interest rate for any Bond of a subsenes in the Daily Mode is the rate of interest per
annum determined by the Remarketing Agent on or before 9.30 a.m on the Rate
Determination Date as the minimum rate of interest that, in the opinion of the
Remarketing Agent, would, under (hen existing market conditions, result m the
sale of the Bonds of the subsenes in the Daily Mode on the Rate Determination
Date at a price equal to the principal amount thereof, plus accrued interest, if any
The Remarketing Agent shall make the rate available by Electronic Means to each
other Notice Party by 10 30 a m on the Rate Determination Date With respect to
any day that is not a Business Day, the interest rate is the same rate as the interest
rate established for the immediately preceding Business Day. The determination of
each interest rate by the Remarketing Agent, in the absence of manifest error, is
conclusive and binding upon the Remarketing Agent, the Tender Agent, the Paying
Agent/Registrar, the Liquidity Facility Provider, the Credit Facility Provider, the
City and the Owners

Part 2.4 Determination of Interest Rate During Weekly Mode. To
the extent the Bonds of a subsenes arc initially issued in a Weekly Mode, the
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interest rate for Bonds of such subsenes for the initial Interest Period is the rate of
interest per annum set forth in the Bond Purchase Agreement For any Interest
Period that is not an initial Interest Period, the interest rate for Bonds of a subseries
in a Weekly Mode for each such Interest Period is the rate of interest per annum
determined by each Remarketing Agent on and as of the applicable Rate
Determination Date or, in the case of an optional tender of Bonds, the optional
tender date, as the minimum rate of interest that, in the opinion of the Remarketing
Agent, would, under then existing market conditions, result in the sale of the
Bonds of the subsenes in the Weekly Mode on the Rate Determination Date or the
optional tender date, as applicable, at a price equal to the pnncipal amount thereof,
plus accrued interest, if any. The Remarketing Agent shall make the rate available
by Electronic Means to each other Notice Party by 5:00 p m. on the Rate
Determination Date or the optional tender date, as applicable The determination of
each interest rate by the Remarketing Agent is conclusive and binding, in the
absence of manifest error, upon the Remarketing Agent, the Tender Agent, the
Paying Agent/Registrar, the Liquidity Facility Provider, the Credit Facility
Provider, the City and the Owners.

Part 2.5 Determination of Term Rate(s) and Fixed Rate

(a) Term Rates. The Term Rate to be effective for the Interest
Period commencing on any Mode Change Date after which Bonds of a
subseries will bear interest at a Term Rate or any Purchase Date while Bonds
of a subsenes are in the Term Rate Mode is determined by the Remarketing
Agent No later than 4 00 p m on the Business Day next preceding the
Mode Change Date or the Purchase Date, as the case may be, the
Remarketing Agent shall determine the Term Rate and shall make the Term
Rate available by Electronic Means to each other Notice Party. The Term
Rate shall be the minimum rate that would result m a sale of the Bonds of
the subseries at a pnce equal to the pnncipal amount thereof plus premium,
if any, on the Rate Determination Date, taking into consideration the
duration of the Interest Penod, which is established by the City

(b) Fixed Rate The Fixed Rate to be effective for the Interest
Period commencing on any Mode Change Date after which Bonds of a
subseries will bear interest at a Fixed Rate, is determined by the
Remarketing Agent No later than 4:00 p m on the Business Day next
preceding the Mode Change Date, the Remarketing Agent shall determine
the Fixed Rate and shall make the Fixed Rate available by Electronic Means
to each other Notice Party The Fixed Rate is the minimum rate that, in the
sole judgment of the Remarketing Agent, would result in a sale of the Bonds
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of the subseries at a price equal to the principal amount thereof on the Rate
Determination Date taking into consideration the duration of the Interest
Period.

(c) Failure to Establish Term Rate or Fixed Rate If, for any
reason, a Term Rate or Fixed Rate cannot be established on a Mode Change
Date or Purchase Date, as the case may be, the Bonds of the subseries
affected, other than Bonds of a subsenes in an Auction Rate Mode, will be
changed automatically to the Weekly Mode on the Purchase Date.
Notwithstanding the foregoing, if the Bonds of a subseries are in a Term
Rate Mode and there is a failure to pay the Purchase Pnce of the Bonds of
such subsenes on the Purchase Date, the Bonds of such subsenes bear
interest at the Maximum Rate from the failed Purchase Date to the date that
all such Bonds are successfully remarketed (the "Delayed Remarketing
Period") until such Purchase Pnce is paid.

Part 2.6 Alternate Rate for Interest Calculation. If (i) the
Remarketing Agent fails to determine the interest rate(s) or Interest Periods for the
Bonds of a subsenes, or (li) the method of determining the interest rate(s) or
Interest Periods with respect to the Bonds of a subseries is held unenforceable by a
court of law of competent junsdiction, the Bonds of a subseries. other than Bonds
of a subsenes in an Auction Rate Mode, shall thereupon, (i) in the case of
Commercial Paper Rate Bonds and Bonds in the Daily Mode and Term Rate
Mode, be automatically converted to a Weekly Rate Mode, and (ii) m the case of
Bonds in the Weekly Rate Mode, or Bonds to be converted to the Weekly Mode
pursuant to clause (i) above and such Weekly Rate Mode has failed to be
determined, bear interest at the Alternate Rate for subsequent Interest Penods. in
each case until the Remarketing Agent again makes such determination or until
there is delivered to the City and the Paying Agent/Registrar a Favorable Opinion
of Bond Counsel Notwithstanding the foregoing, if the Bonds of a subsenes are m
a Term Rate Mode and there has been a failure to pay the Purchase Pnce of the
Bonds of such subsenes on the Purchase Date, the Bonds of such subsenes shall
bear interest in accordance with Part 2.8(c)(7)

Part 2.7 Determination of Interest Rate and Auction Period During
Auction Rate Mode

(a) During any Auction Rate Mode, the Bonds of a subseries bear
interest at the Auction Period Rate for each Auction Period determined as set
forth in this Part 2 7 and Exhibit 1 hereto The provisions of such Exhibit 1
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constitute an integral part of this Appendix and the Ordinance and have the
same force and effect as if set forth in this Appendix A or the Ordinance.

If the Mode applicable to the Bonds of a subseries is changed to an
Auction Rate Mode, the initial Auction Period immediately after such
change commences from and includes the Mode Change Date and expires on
and includes the initial Auction Date. The initial Auction Date (which is the
day of the week on which Auctions will generally be conducted)
immediately after any change in the Mode applicable to the Bonds of a
subsenes to an Auction Rate Mode, is the date determined and certified to
the Paying Agent/Registrar (with a copy to the Remarketing Agent, the
Broker-Dealer(s), the Auction Agent and the Credit Facility Provider (if
any)) by the City on or before the Mode Change Date The Auction Period
Rate for any initial Auction Period immediately after any change in the
Mode applicable to the Bonds of a subseries to an Auction Rate Mode is the
rate of interest per annum determined and certified to the Paying
Agent/Registrar (with a copy to the City, the Remarketing Agent, the
Auction Agent, the other Broker-Dealers, if any, and the Credit Facility
Provider (if any)) by the Broker-Dealer designated by the City on a date not
later than the Mode Change Date as the minimum rate of interest which, in
the opinion of such Broker-Dealer, would be necessary as of such date to
market Bonds of a subsenes in an Auction Rate Mode in a secondary market
transaction at a price equal to the principal amount thereof, provided that
such interest rate may not exceed the Maximum Rate After the initial
Auction Period, each Auction Period is an Auction Period certified to the
Paying Agent/Registrar (with a copy to the Remarketing Agent, the Broker-
Dealer(s), the Auction Agent and the Credit Facility Provider (if any)) by the
City on or before the Mode Change Date, unless such Auction Period is
adjusted or changed to a daily, 7-day, 28-day, 35-day, three-month, six-
month or a Special Auction Period in accordance with Exhibit 1 hereto. For
any other Auction Period that is not an initial Auction Period, the Auction
Period Rate is the rate of interest determined in accordance with Exhibit 1.

(b) During any Auction Rate Mode, upon the occurrence of (i) a
default of the City in the payment of principal. Sinking Fund Installment,
interest or premium on any Bond of a subseries in the Auction Rate Mode
after the same becomes due. whether at maturity, upon call for redemption
or on an Interest Payment Date and (li) a default of the Credit Facility
Provider under the Credit Facility securing such Bond, if any. the Paying
Agent/Registrar must immediately give notice of the occurrence of such
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events to the Auction Agent. Immediately after the Credit Facility Provider
cures its default under the Credit Facility by making payments that the City
failed to make when the same became due, the Paying Agent/Registrar shall
give notice of such payment to the Auction Agent.

(c) (1) Less than all of the Bonds of a subseries then subject to a
particular Auction Period may be converted to another Auction Period in
accordance with Exhibit 1, provided, however, that in such event such
subseries is re-designated into two or more further subseries for each
separate Auction Period with a new CUSIP number for each such further
subseries

(2) If less than all of the Bonds of a subseries then subject to
a particular Auction Period are converted to another Auction Period in
accordance with Exhibit 1. then the Auction Agent will select in its
discretion the particular Bonds of a subsenes or portions thereof
which are to be converted to a new Auction Period subject to the
provisions hereof regarding Authorized Denominations of Bonds of a
subsenes subject to such Mode.

(3) All Bonds of any subseries must be in the same Auction
Period, except to the extent that the Bonds of any subsenes are issued
in or re-designated into two or more further subsenes If the Bonds of
any subsenes are issued in or re- designated into two or more further
subsenes, then all Bonds within any subsenes must be in the same
Auction Penod.

Part 2.8 Changes in Mode.

(a) Changes. Any Mode, other than a Fixed Rate Mode, may be
changed to any other Mode at the times and m the manner hereinafter
provided Subsequent to such change in Mode, the Bonds of the subsenes
may again be changed to a different Mode at the times and in the manner
hereinafter provided. Any Bonds of a subseries converted to a Fixed Rate
Mode may not be changed to any other Mode

(b) Notice of Intention to Change Mode To effect a Mode change,
the City shall give written notice (the "Mode Change Notice1') to the Notice
Parties of its intention to effect a change m the Mode from the Mode Ihen
prevailing (the "Current Mode") to another Mode (the "New Mode")
specified m such wntten notice, together with the proposed Mode Change
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Date. Such notice must be given at least 20 days pnor to the Mode Change
Date.

(c) General Provisions Applying to Changes from One Mode to
Another.

(1) The Mode Change Date must be a Business Day.

(2) Additionally, the Mode Change Date.

(A) from the Commercial Paper Mode is the last
Purchase Date for the Commercial Paper Rate Bonds with
respect to which a change is to be made,

(B) from a Term Rate Mode is the Purchase Date of
the current Interest Period, and

i
(Cl from an Auction Rate Mode is the Interest

Payment Date following the last day of an Auction Period.

(3) On or prior to the date the City provides the notice to the
Notice Parties pursuant to Part 2.8(b) hereof, the City shall deliver to
the Paying Agent/Registrar a letter from counsel satisfactory to the
Paying Agent/Registrar and addressed to the Paying Agent/Registrar
(with a copy to all other Notice Parties) to the effect that such counsel
expects to be able to deliver a Favorable Opinion of Bond Counsel on
the Mode Change Date

(4) No change m Mode will become effective unless all
conditions precedent thereto are met and the following items are
delivered to the Paying Agent/Registrar and the Remarketmg Agent
by 11 00 a m. or such later time as is acceptable to the City, the
Paying Agent/Registrar and the Remarketmg Agent, on the Mode
Change Date-

(A) except for a change m Mode pursuant to
Parts 2 5(c), 2.6 or Part 2 S(c)(6), a Favorable Opinion of Bond
Counsel dated the Mode Change Date,

(B) if required, unless Tender Agent and Remarketing
Agreements are already effective, executed copies of Tender
Agent and Remarketing Agreements;
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(C) a certificate of an authorized officer of the Tender
Agent to the effect that all of the Bonds of a subsenes tendered
or deemed tendered, unless otherwise redeemed, have been
purchased at a price at least equal to the Purchase Price thereof,

(D) with respect to a change in the Mode to an Auction
Rate Mode, an executed copy of an Auction Agreement and one
or more Broker-Dealer Agreements

(5) If all conditions to the Mode change are met, the Interest
Period(s) or the Auction Period for the New Mode commences on the
Mode Change Date and the Interest Rate(s) (together, in the case of a
change to the Commercial Paper Mode, with the Interest Period(s))
shall be determined by the Remarketing Agent in the manner provided
in Parts 2 2 through 2.7, as applicable,

(6) W)th respect to a change in the Mode from any Mode
(other than an Auction Rate Mode or a Term Rate Mode) to any other
Mode, if the foregoing conditions have not been satisfied by the Mode
Change Date, the New Mode shall not take effect and (1) no purchase
or tender of Bonds shall be consummated on the Mandatory Purchase
Date, (2) the Tender Agent shall return all tendered Bonds to the
Owner thereof, and (3) the Tender Agent will return all remarketmg
proceeds to the Remarketmg Agent for return to the Persons who
provided such funds The Bonds of the subsenes that are the subject
of the Mode Change Notice are changed to Bonds in the Weekly
Mode on the failed Mode Change Date, provided, however, if such
Bonds are in the Weekly Mode, the interest rate shall be determined in
accordance with this Ordinance on and as of the failed Mode Change
Date.

(7) With respect to a change m the Mode from a Term Rate
Mode to any other Mode, if the foregoing conditions have not been
satisfied by the Mode Change Date, the New Mode shall not take
effect and (1) no purchase or tender of Bonds shall be consummated
on the Mandatory Purchase Date, (2) the Tender Agent shall return all
tendered Bonds to the Owner thereof, and (3) the Tender Agent will
return all remarketmg proceeds to the Remarketing Agent for return to
the Persons providing the money On each Business Day following
the failed remarketmg, the Remarketing Agent will continue to use its
best efforts to remarket the applicable Bonds into the Mode
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designated by the City (or such other Mode as the City thereafter
designates to the Remarketmg Agent and the prospective Owners).
When the Remarketmg Agent advises the City, the Paying
Agent/Registrar, and the Tender Agent that it believes in good faith
that it is able to remarket all of the Bonds into the designated Mode,
the Paying Agent/Registrar will give notice meeting the requirements
of Part 4 6(f) for a notice of a Mode Conversion Date to the Holders
of such Bonds not later than five days prior to the new Mandatory
Purchase Date During the Delayed Remarketmg Period, the Bonds
will pay interest to the Owners thereof (i) as if in the Term Rate Mode
on May 15 and November 15 and (11) the new Mandatory Purchase
Date, and will bear interest at the Tax Exempt Maximum Rate.

(8) With respect to a change in the Mode from an Auction
Rate Mode to any other Mode, in the event the foregoing conditions
have not been satisfied, the Bonds of a subsenes that are subject to the
Mode Change Notice will not be subject to mandatory tender for
purchase, will continue to bear interest in the Auction Rate Mode and
the Auction Period Rate for the Auction Penod commencing on the
failed Mode Change Date is equal to the Maximum Auction Rate as
determined on the Auction Date for such Auction Period and the
Auction Penod commencing on the failed Mode Change Date is a
seven-day Auction Penod Thereafter, the Auction Penod Rate for
each succeeding Auction Penod is determined m accordance with
Exhibit 1 and each Auction Penod is a seven-day Auction Period until
the length of the Auction Penod is changed in accordance with
Exhibit 1.

(d) Serial Bonds In the notice given pursuant to Part 2 8(b) hereof
in connection with any change of Bonds of a subsenes to the Term Rate
Mode or Fixed Rate Mode, the City may provide that all or some of such
Bonds shall be Senal Bonds The pnncipal amount of Senal Bonds due on
any date is equal to the sinking fund installment specified for such date in
the Ordinance, and the remaining sinking fund installments continue to be
Sinking Fund Installments for the Bonds of the subsenes due on the
Maturity Date, unless the City specifies otherwise in the notice The interest
rate for the Senal Bonds matunng on a particular date may differ from the
interest rate or rates established for other Bonds
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(e) Partial Mode Changes and Further Subseries Designations.

(1) Less than all of the Bonds of a subseries then subject to a
particular Mode may be converted to another Mode pursuant to this
Part 2.8 hereof; provided, however, that m such event such subseries
shall be re-designated into two or more further subseries for each
separate Mode with a new CUSIP number for each further subsenes.

(2) If less than all of the Bonds of a subseries then subject to
a particular Mode are converted to another Mode pursuant to this Part
2.8 hereof, the particular Bonds of a subsenes or portions thereof
which are to be converted to a New Mode shall be selected by the
Paying Agent/Registrar in its discretion subject to the provisions
hereof regarding Authorized Denominations of Bonds of a subsenes
subject to such New Mode.

ARTICLE UI

[RESERVED]

ARTICLE IV

PURCHASE OF BONDS

Part 4.1 Optional Tenders of Bonds in Daily Mode and Weekly
Mode

8023324

(a) Any Bond of a subsenes (or portions thereof in Authonzed
Denominations) in the Daily Mode that is not a Liquidity Provider Bond is
subject to purchase, on the demand of the Owner thereof, at a pnce equal to
the Purchase Price on any Business Day (such purchase to be made on the
Business Day upon which such demand is made), upon irrevocable notice
submitted by Electronic Means to the Tender Agent and the Remarketmg
Agent (promptly confirmed in writing by such Owner, delivered to the
Tender Agent and the Remarketmg Agent by telecopier by 11 00 a m, or
such other time as required by the Liquidity Facility, at their respective
offices set forth in Part 13 07 of the Ordinance) which states the number and
principal amount of such Bond being tendered and the Purchase Date Such
tender notice, once transmitted to the Tender Agent, is irrevocable with
respect to the tender for which such tender notice was delivered and such
tender shall occur on the Business Day specified in such tender notice The
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Tender Agent shall, as soon as practicable, notify the Paying
Agent/Registrar of the principal amount of Bonds of the subsenes being
tendered. The contents of any such irrevocable telephonic tender notice is
conclusive and binding on all parties.

(b) The Owners of Bonds of a subsenes in a Weekly Mode that are
not Liquidity Provider Bonds and are not owned by or on behalf of the City
may elect to have such Bonds (or portions thereof in Authorized
Denominations) purchased at a price equal to the Purchase Pnce upon
irrevocable notice submitted by Electronic Means to the Tender Agent and
the Remarketing Agent, promptly confirmed in writing to the Tender Agent
and Remarketing Agent at their respective offices set forth in Part 13 07 of
the Ordinance, not later than 4.00 p.m. on a Business Day not less than
seven days before (he Purchase Date specified by the Owner. Such notice
shall (i) state the number and the principal amount of such Bond being
tendered and (n) state that such Bond shall be purchased on the Purchase
Date so specified by the Owner. The Tender Agent shall notify the
Remarketing Agent, Paying Agent/Registrar, City, and any Liquidity
Facility Provider by 11.00 a.m. on the next succeeding Business Day of the
receipt of any notice pursuant to this paragraph.

fc) Notwithstanding anything herein to the contrary, dunng any
period that the Bonds of a subsenes are issued registered in the name of
DTC or a nominee thereof pursuant to the Ordinance, (i) any notice of tender
delivered pursuant to this Part shall identify the DTC participant through
whom the beneficial owner will direct transfer; (n) on or before the Purchase
Date, the beneficial owner must direct (or if the beneficial owner is not a
DTC participant, cause its DTC participant to direct) the transfer of said
Bond on the records of DTC; and (lii) it shall not be necessary for Bonds of
a subsenes to be physically delivered on the date specified for purchase
thereof, but such purchase shall be made as if such Bonds had been so
delivered, and the Purchase Pnce (hereof shall be patd to DTC. In accepting
a notice of tender of any Bond of a subsenes pursuant to this Part, the
Paying Agent/Registrar and the Tender Agent may conclusively assume that
the Person providing the notice of tender is the beneficial owner of the
Bonds being tendered and therefore entitled to tender them The Paying
Agent/Registrar and Tender Agent assume no liability to anyone m
accepting a notice of tender from a Person whom it reasonably believes to be
such a beneficial owner of the Bonds of the subsenes
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Part 4.2 Mandatory Purchase at End of Commercial Paper Mode
Interest Periods. Except for Liquidity Provider Bonds, each Bond of a subseries
in the Commercial Paper Mode is subject to mandatory tender for purchase on its
Purchase Date at the Purchase Price No notice of such mandatory purchase shall
be given to the Owners

Part 4.3 Mandatory Purchase on Any Mode Change Date. Except
for Liquidity Provider Bonds, the Bonds of a subseries to be changed to any Mode
from any other Mode are subject to mandatory tender for purchase on the Mode
Change Date at the Purchase Price

Part 4.4 Mandatory Purchase at End of each Term Rate Mode
Interest Period. Except for Liquidity Provider Bonds, the Bonds of a subsenes in
the Term Rate Mode are subject to mandatory tender for purchase on each
Purchase Date at the Purchase Price

Part 4.5 Mandatory Purchase Upon Expiration Date, Termination
Tender Date, and Substitution Date. Except for Liquidity Provider Bonds and
Bonds owned by or on behalf of the City, the Bonds of a subsenes are subject to
mandatory tender at the Purchase Price for purchase on

(a) the second Business Day preceding the Expiration Date of a
Credit Facility or Liquidity Facility, which second Business Day is
hereinafter referred to as an "Expiration Tender Date",

(b) the fifth calendar day (or if such day is not a Business Day, the
preceding Business Day) following the receipt by the Paying
Agent/Registrar of a written notice from a Credit Facility Provider or
Liquidity Facility Provider aj> a result of an event of default or other event
which directs the Paying Agent/Registrar to cause a mandatory tender,
which fifth calendar day is hereinafter referred to as a "Termination Tender
Date", if the Liquidity Facility permits a draw thereon on the Termination
Tender Date; and

(c) the Substitution Date for a Credit Facility or a Liquidity
Facility

Part 4.6 Notice of Mandatory Tender for Purchase

(a) The Paying Agent/Registrar shall, at least 15 days prior to the
Expiration Tender Date with respect to Bonds of a subseries, give notice to
the Owners and Notice Parties of the mandatory tender of the Bonds of such
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subseries on such Expiration Tender Date if it has not theretofore received
confirmation that the Expiration Date has been extended.

(b) Upon receipt of a written notice from the Credit Facility
Provider, the Liquidity Facility Provider or the City that the Credit Facility
or the Liquidity Facility, as the case may be, will terminate or the obligation
of the Credit Facility Provider or Liquidity Facility Provider, as the case may
be, to provide a loan thereunder will terminate prior to its Expiration Date,
the Paying Agent/Registrar shall within one Business Day after receipt of
such written notice give notice to the Owners and any other Notice Parties of
the mandatory tender of the Bonds of such subseries that is to occur on such
Termination Tender Date if it has not theretofore received from the Credit
Facility Provider, the Liquidity Facility Provider or the City, as the case may
be, a notice to the Owners stating that the event which resulted in the Credit
Facility Provider, the Liquidity Facility Provider or the City giving a notice
of the Termination Date has been cured and that the Credit Facility Provider,
the Liquidity Facility Provider or the City has rescinded its election to
terminate the Credit Facility or Liquidity Facility, as the case may be
Notwithstanding anything to the contrary in subpart (e) below, such notice
shall be given by Electronic Means capable of creating a written notice. Any
notice given substantially as provided in this subpart is conclusively
presumed to have been duly given, whether or not actually received by each
Owner.

(c) The Paying Agent/Registrar shall, at least 15 days prior to any
Substitution Date with respect to a Liquidity Facility relating to any Bonds,
give notice of the mandatory tender of such Bonds that is to occur on such
Substitution Date to the Owners and the Notice Parties

(d) The Paying Agent/Registrar shall, at least 15 days prior to any
Mode Change Date or any Purchase Date (other than a Purchase Date for
any Commercial Paper Rate Bond or a Purchase Date under Clause ( i i ) of
the definition thereof) give notice to the Owners and the Notice Parties of
the mandatory tender for purchase of such Bonds that is to occur on such
date.

(e) Except as provided m Part 4 2, notice of any mandatory tender
of Bonds of a subseries shall state that such Bonds are to be purchased
pursuant to Parts 4.3, 4 4 or 4 5, and except as provided in Part 4 5(b) shall
be provided by the Paying Agent/Registrar or caused to be provided by the
Paying Agent/Registrar by mailing a copy of the notice of mandatory tender
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by first-class mail to each Owner of Bonds of the subsenes at the respective
addresses shown on the registry books. Each notice of mandatory tender for
purchase shall identify the reason for the mandatory tender for purchase, and
specify the Mandatory Purchase Date, the Purchase Price, the place and
manner of payment, that the Owner has no right to retain such Bonds and
that no further interest will accrue from and after the Mandatory Purchase
Date to such Owner Each notice of mandatory tender for purchase caused
by a change in the Mode applicable to the Bonds of a subsenes shall in
addition specify the conditions that have to be satisfied pursuant to Part 2.8
hereof in order for the New Mode to become effective and the consequences
that the failure to satisfy any of such conditions would have In the event a
mandatory tender of Bonds of a subsenes shall occur at or prior to the same
date on which an optional tender for purchase is scheduled to occur, the
terms and conditions of the applicable mandatory tender for purchase shall
control The Paying Agent/Registrar shall give a copy of any notice of
mandatory tender given by it to the other Notice Parties Any notice to
Owners mailed or given as provided in this Part is conclusively presumed to
have been duly given, whether or not the Owner of any Bond receives the
notice, and the failure of such Owner to receive any such notice shall not
affect the validity of the action described in such notice. Failure by the
Paying Agent/Registrar to give a notice as provided in this Part shall not
affect the obligation of the Tender Agent to purchase the Bonds of a
subsenes subject to mandatory tender for purchase on the Mandatory
Purchase Date

Part 4.7 Purchase Fund

(a) Funds and Accounts There is hereby created and established,
and there shall be maintained as an Eligible Account with the Tender Agent
for the Bonds of each subsenes. a separate fund to be known as the
"Purchase Fund" The Tender Agent shall further establish a separate
account within such Purchase Fund to be known as the "Liquidity Facility
Purchase Account" and a separate account within such Purchase Fund to be
known as the "Remarketmg Proceeds Account", each of which shall be an
Eligible Account To the extent that the Bonds of a subsenes are re-
designated into two or more further subsenes, the Tender Agent shall
establish and maintain a separate Purchase Fund with separate accounts
therein for the Bonds of each such further subsenes, which shall be Eligible
Accounts

92JJM25 A-25



(b) Remarketing Proceeds Account. Upon receipt of the proceeds
of a remarketing of Bonds of a subsenes on a Purchase Date or Mandatory
Purchase Date, the Tender Agent shall deposit such proceeds in the related
Remarketing Proceeds Account for application to the payment of the
Purchase Price of such Bonds. Notwithstanding the foregoing, upon receipt
of the proceeds of a remarketing of Liquidity Provider Bonds, the Tender
Agent shall immediately pay such proceeds to or for the account of the
related Liquidity Facility Provider to the extent of any amount owing to the
Liquidity Facility Provider.

(c) ' Liquidity Facility Purchase Account. Upon receipt by the
Tender Agent of the proceeds of any draw on a Liquidity Facility supporting
Bonds of a subsenes that are transferred to such Tender Agent pursuant to
Part 4.1 (a) hereof, the Tender Agent shall deposit such moneys in the related
Liquidity Facility Purchase Account for application to the payment of the
Purchase Pnce of Bonds of such subsenes Any amounts deposited in the
Liquidity Facility Purchase Account for a subsenes of Bonds and not needed
with respect to any Purchase Date or Mandatory Purchase Date for payment
of the Purchase Price for any Bonds of such subsenes shall be returned
immediately to the Liquidity Facility Provider.

(d) No Investment, Amounts Applied Solely to Related Subsenes.
Amounts held by the Tender Agent in the Liquidity Facility Purchase
Account and the Remarketing Proceeds Account relating to the Bonds of a
subseries shall not be deemed as part of the Trust Estate and shall be held
uninvested and separate and apart from all other funds and accounts.
Amounts so held or available to be drawn under the Liquidity Facility for
deposit in a Liquidity Facility Purchase Account shall not be available to pay
the Purchase Pnce of Bonds of any subsenes other than Bonds of a subseries
that are supported by such Liquidity Facility

(e) Payment of Purchase Pnce by Tender Agent. The Tender
Agent shall pay the Purchase Pnce of Bonds of a subsenes to their Owners
from the moneys in the Liquidity Facility Purchase Account and the
Remarketing Proceeds Account in accordance with this Appendix A by 3'30
p m on any Purchase Date or Mandatory Purchase Date, as the case may be

(f) No Lien for Tender Agent The Tender Agent shall have no
lien on amounts in the Liquidity Purchase Account or the Remarketing
Proceeds Account for pa>ment of fees or other amounts owed to the Tender
Agent
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Part 4.8 Remarketing of Bonds of a Subseries: Notices.

(a) Remarketing of Bonds of a Subsenes The Remarketing
Agent(s) for Bonds of a subsenes shall offer for sale at par and use its best
efforts to find purchasers for (i) all Bonds of such subseries or portions
thereof as to which notice of tender pursuant to Part 4.1 has been given and
(li) all Bonds required to be tendered for purchase. To the extent a Liquidity
Facility is in effect, no Bonds of a subseries supported by such Liquidity
Facility shall be remarketed to the City nor may any Liquidity Provider
Bonds be remarketed unless the Liquidity Facility has been reinstated by the
amount of the reduction that occurred when such Bonds became Liquidity
Provider Bonds

(b) Notice of Remarketing: Registration Instructions. New Bonds.

(1) The Remarketing Agent shall notify the Tender Agent by
Electronic Means not later than 12 45 p m on the Purchase Date or
Mandatory Purchase Date of the registration instructions as may be
necessary to re-register Bonds; and

(2) Unless otherwise permitted by the Securities Depository
and the book-entry-only system applicable to a subsenes of Bonds,
the Tender Agent shall authenticate and have available for delivery to
the Remarketing Agent prior to 2 30 p m on the Purchase Date or
Mandatory Tender Date new Bonds of the subsenes for the respective
purchasers thereof

(c) Transfer of Funds, Draw on Liquidity Facility

(!) The Remarketing Agent shall at or before 9.30 am on
the Purchase Date or Mandatory Purchase Date, as the case may be,
(x) notify the City, the Paying Agent/Registrar and the Tender Agent
by Electronic Means of the amount of tendered Bonds of the subsenes
that were not successfully remarketed, and (y) confirm by Electronic
Means to the Paying Agent/Registrar and the Tender Agent the
transfer of the Purchase Price of remarketed Bonds of the subseries to
the Tender Agent in immediately available funds at or before 9 45
a m, such confirmation to include the pertinent Fed Wire reference
number

(2) To the extent a Liquidity Facility is m effect, the Paying
Agent/Registrar or the Tender Agent acting on its behalf shall draw on
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the Liquidity Facility, in accordance with the terms thereof before
10:30 a.m. on the Purchase Date or Mandatory Purchase Date, as the
case may be, in an amount equal to the Purchase Price of all Bonds of
the subseries tendered or deemed tendered less the aggregate amount
of remarketing proceeds confirmed to the Paying Agent/Registrar and
the Tender Agent by the Remarketing Agent pursuant to clause (i) of
this subpart and shall cause the proceeds of such draw to be
transferred to the Tender Agent by no later than 2 30 p.m. provided
notice of such draw is delivered to the Paying Agent/Registrar (or the
Tender Agent acting on its behalf) in accordance with the terms of the
Credit Facility Agreement Notwithstanding the foregoing, the Paying
Agent/Registrar (or the Tender Agent acting on its behalf) shall draw
on the Liquidity Facility, if any, in an amount equal to the Purchase
Price of all Bonds of the subsenes tendered or deemed tendered for
purchase on each Purchase Date or Mandatory Purchase Date, as the
case may be, if it does not receive a confirmation from the
Remarketing Agent pursuant to clause (i) above of this subpart

(3) To the extent a Liquidity Facility is in effect, the Tender
Agent shall confirm to the City and the Paying Agent/Registrar by
2 -45 p m. on the Purchase Date or Mandatory Purchase Date, receipt
of the proceeds of any draw on the Liquidity Facility

(d) Notice to the Citv of Liquidity Provider Bond Remarketing
The Remarketing Agent shall notify the City by Electronic Means of any
proposed remarketing of Liquidity Provider Bonds by the close of business
on the Business Day preceding the proposed date of remarketing of such
Liquidity Provider Bonds

Part 4.9 Source of Funds for Purchase of Bonds of a Subseries. On
or before the close of business on the Purchase Date or the Mandatory Purchase
Date with respect to Bonds of a subseries, the Tender Agent shall purchase such
Bonds from the Owners at the Purchase Price. Unless otherwise provided in the
Ordinance or in a certificate of an Authorized Officer of the City delivered to the
Paying Agent/Registrar, the Tender Agent and the Remarketmg Agent on a
Mandatory Purchase Date, funds for the payment of such Purchase Price shall be
derived soleJy from the following sources in the order of priority indicated

(a) immediately available funds on deposit in the Remarketing
Proceeds Account with respect to Bonds of such subsenes, and
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(b) to the extent a Liquidity Facility is in effect, immediately
available funds on deposit m the Liquidity Facility Purchase Account
denved from the Liquidity Facility relating to Bonds of such subsenes.

Notwithstanding the foregoing, unless otherwise provided m the Ordinance
or m a certificate of an Authorized Officer of the City delivered to the Paying
Agent/Registrar, the Tender Agent and the Remarketmg Agent on a Mandatory
Purchase Date (accompanied by an Opinion of Counsel to the effect that such
payment will not constitute an avoidable preference under Part 547 of the United
States Bankruptcy Code), the City and for so long as the Liquidity Facility
Provider is not in default on its payment obligations under the Liquidity Facility
may not transfer funds to the Tender Agent for the payment of the Purchase Price
of any Bond that is tendered or deemed tendered for purchase in accordance with
this Appendix A and the Purchase Price of which is not paid on the Purchase Date
or Mandatory Purchase Date from any of the sources identified above. None of the
City, the Paying Agent/Registrar, the Tender Agent nor the Remarketing Agent
shall have any liability or obligation to pay or, except from the sources identified
above, make available such Purchase Price. Unless otherwise provided in the
Ordinance or m a certificate of an Authorized Officer of the City delivered to the
Paying Agent/Registrar and Tender Agent on a Mandatory Purchase Date, the
failure to pay any such Purchase Price for Bonds of a subsenes that have been
tendered or deemed tendered for purchase from any of the sources identified above
shall not constitute an Event of Default under the Ordinance and in the case of such
failure none of such Bonds shall be purchased and such Bonds shall remain in the
Mode in effect immediately preceding such Purchase Date or Mandatory Purchase
Date, as the case may be, unless such Mode is automatically converted to a Weekly
Rate Mode pursuant to Part 2.6 hereof, or unless such Bonds are in a Term Mode.

For Bonds m a Term Mode, on each Business Day following the failed
remarketing on the applicable Purchase Date, the Remarketing Agent shall
continue to use its best efforts to rernarket the applicable subsenes of Bonds into
the Mode Period designated by the City, at the direction of the Authorized
Representative (or such other Interest Rate Period as the Paying Agent/Registrar, at
the direction of the Authorized Representative shall thereafter designate to the
Remarketing Agent). Once the Remarketmg Agent has advised the City that it has
a good faith belief that it is able to rernarket all of the applicable subsenes of
Bonds into the designated Mode, the Paying Agent/Registrar, at the direction of the
Authorized Representative, will give notice by mail to the Owners of such Bonds
not later than five Business Days pnor to the purchase date, which notice will state
(1) that the Mode on such Bonds will continue to be a Term Mode or will be
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adjusted to a different Mode on and after the purchase date; (2) that such Bonds
will be subject to mandatory tender for purchase on the purchase date; (3) the
procedures for such mandatory tender; (4) the purchase pnce of such Bonds on the
purchase date (expressed as a percentage of the principal amount thereof), and (5)
the consequences of a failed remarketing.

Part 4.10 Delivery of Bonds. Book-Entry Tenders Notwithstanding
any other provision of this Part 4.10 to the contrary, all tenders for purchase dunng
any penod in which the Bonds are registered in the name of Cede & Co (or the
nominee of any successor Securities Depository) shall be subject to the terms and
conditions set forth in the Representations Letter and to any regulations
promulgated by DTC (or any successor Securities Depository). For so long as the
Bonds are registered m the name of Cede & Co , as nominee for DTC, the tender
option rights of Holders of Bonds may be exercised only by DTC by giving notice
of its election to tender Bonds or portions thereof at the times and in the manner
described above. Beneficial Owners will not have any nghts to tender Bonds
directly to the Tender Agent. Procedures under which a Beneficial Owner may
direct a Direct Participant or DTC, or an Indirect Participant of DTC acting
through a Direct Participant of DTC, to exercise a tender option right in respect of
Bonds or portions thereof in an amount equal to all or a portion of such Beneficial
Owner's beneficial ownership interest therein shall be governed by standing
instructions and customary practices determined by such Direct Participant or
Indirect Participant For so long as the Bonds are registered in the name of Cede &
Co , as nominee for DTC, delivery of Bonds required to be tendered for purchase
shall be effected by the transfer on the applicable Purchase Date of a book-entry
credit to the account of the Tender Agent of a beneficial interest in such Bonds.

Except as otherwise required or permitted by the book-entry-only system of
the Securities Depository, the Bonds of a subseries shall be delivered as follows.

(a) Bonds of a subsenes sold by the Remarketing Agent pursuant
to Part 4.8 shall be delivered by the Remarketing Agent to the purchasers of
those Bonds by 3 30 p m on the Purchase Date or the Mandatory Purchase
Date, as the case may be

(b) The Tender Agent shall, as appropriate to the circumstances,
either (i) register Bonds of a subseries purchased by the Tender Agent with
moneys described in Part4.9(b), or if any such Bond is> not delivered by the
Owner thereof, a new Bond of such subseries in replacement of the
undelivered Bond, in the name of the Liquidity Facility Provider or, if
directed in writing by the Liquidity Facility Provider, its nominee or
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designee on the registry books on or before the close of business on the
Purchase Date or Mandatory Purchase Date, as the case may be, and shall
promptly deliver such Bonds to the custodian, if any, provided for in the
Liquidity Facility or as the Liquidity Facility Provider may otherwise direct
in writing, and prior to such delivery shall hold such Bonds of such subseries
in trust for the benefit of the Liquidity Facility Provider or (n) cause the
beneficial ownership of such Bonds of such subsenes to be credited to the
account of the Liquidity Facility Provider or, if directed in writing by the
Liquidity Facility Provider, its nominee or designee with DTC

(c) When any Liquidity Provider Bonds of a subsenes are
remarketed, the Tender Agent shall not release the Bonds so remarketed to
the Remarketing Agent until the Tender Agent has received and forwarded
to or for the account of the Liquidity Facility Provider the proceeds of such
remarketing and (i) the Liquidity Facility has been reinstated by an amount
equal to the principal amount of Liquidity Provider Bonds so remarketed
plus the interest component of the Available Amount calculated with respect
to such principal amount of Bonds, which reinstatement the Tender Agent
has confirmed by Electronic Means with the Liquidity Facility Provider, or
(ii) if the Bonds of a subsenes became Liquidity Provider Bonds on a
Mandatory Purchase Date and a Liquidity Facility is no longer in effect with
respect to Bonds of such subseries after the Mandatory Purchase Date, any
draws on such Liquidity Facility and interest thereon have been reimbursed
to the Liquidity Facility Provider

Part 4.11 Delivery and Payment for Purchased Bonds of a Subseries:
Undelivered Bonds. Except as otherwise required or permitted by the book-entry-
only system of the Securities Depository, the Bonds of a subsenes purchased
pursuant to this Article shall be delivered (with all necessary endorsements) at or
before 3*30 pm. on the Purchase Date or Mandatory Purchase Date, as the case
may be, at the office of the Tender Agent in New York, New York, provided,
however, that payment of the Purchase Price of any Bond of a subsenes purchased
pursuant to Part 4 1 hereof shall be made only if such Bond so delivered to the
Tender Agent conforms in all respects to the descnption thereof in the notice of
tender Payment of the Purchase Price shall be made by wire transfer m
immediately available funds by the Tender Agent by the close of business on the
Purchase Date or Mandatory Purchase Date, as the case may be, or. if the Owner
has not provided or caused to be provided wire transfer instructions, by check
mailed to the Owner at the address appearing in the books required to be kept by
the Paying Agent/Registrar pursuant to the Ordinance If Bonds of a subseries to be
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purchased are not delivered by the Owners to the Tender Agent by 3 30 p.m. on the
Purchase Date or the Mandatory Purchase Date, as the case may be, the Tender
Agent shall hold any funds received for the purchase of those Bonds m trust in a
separate account and shall pay such funds to the former Owners upon presentation
of the Bonds subject to tender. Any such amounts shall be held uninvested. Such
undelivered Bonds are deemed tendered and cease to accrue interest as to the
former Owners on the Purchase Date or the Mandatory Purchase Date, as the case
may be, and moneys representing the Purchase Price shall be available against
delivery of those Bonds at the office of the Tender Agent in New York, New York,
provided, however, that any funds which are so held by the Tender Agent and
which remain unclaimed by the former Owner of any such Bond not presented for
purchase for a period of two years after delivery of such funds to the Tender
Agent, shall, to the extent permitted by law, upon request in writing by the City
and the furnishing of security or indemnity to the Tender Agent's satisfaction, be
paid to the City free of any trust or hen and thereafter the former Owner of such
Bond shall look only to the City and then only to the extent of the amounts so
received by the City without any interest thereon and the Tender Agent shall have
no further responsibility with respect to such moneys or payment of the Purchase
Price of such Bonds The Tender Agent shall authenticate a replacement Bond of a
subseries for any undelivered Bond of such subsenes which may then be
remarketed by the Remarketing Agent.

Part 4.12 Draws on Liquidity Facility.

(a) To the extent a Liquidity Facility is in effect with respect to the
Bonds of a subsencs, on each Purchase Date or Mandatory Purchase Date
with respect to Bonds of such subsenes, as the case may be, the Paying
Agent/Registrar or the Tender Agent shall draw on the Liquidity Facility
supporting the Bonds of such subsencs in accordance with the terms thereof
or if provided in the Liquidity Facility the Paying Agent/Registrar shall
cause to have transferred the proceeds of such draw to the Tender Agent so
as to have funds deposited with the Tender Agent by 2 30 p m on such date
in an amount, m immediately available funds, sufficient, together with the
proceeds of the remarketmg of such Bonds on such date, to enable the
Tender Agent to pay the Purchase Price in connection therewith, provided
notice of such draw is delivered to the Paying Agent/Registrar in accordance
with the terms of the Credit Facility Agreement The Tender Agent shall
deposit said proceeds in the related Liquidity Facility Purchase Account.

tb) Notwithstanding the foregoing provisions of this Part, the
Paying Agent/Registrar shall not draw on a Liquidity Facility with respect to
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the Purchase Pnce of Liquidity Provider Bonds or Bonds of a subsenes
owned by or on behalf of the City or the Liquidity Facility Provider.

ARTICLE V

LIQUIDITY FACILITIES AND CREDIT FACILITIES

Part 5.1 Liquidity Facility and Credit Facility.

(a) Subject to the terms of the existing Credit Facility or Liquidity
Facility, as applicable, at any time the City may provide for the delivery to
the Paying Agent/Registrar of (i) an initial and an Alternate Liquidity
Facility with respect to the Bonds of any subsenes, and/or (11) an initial and
an Alternate Credit Facility with respect to the Bonds of any subsenes The
City shall not obtain a Liquidity Facility for the Bonds of a subsenes or
provide for the delivery of a Liquidity Facility for the Bonds of a subsenes
to the Paying Agent/Registrar without the prior written consent of the Credit
Facility Provider for the Bonds of such subsenes. Any such Liquidity
Facility or Credit Facility shall provide that a Termination Date which
permits the Paying Agent/Registrar to make on the Termination Tender Date
a draw under the Liquidity Facility or the Credit Facility, as the case may be.
shall not occur unless written notice thereof is given to the Paying
Agent/Registrar and the Tender Agent at least 15 days pnor to the
Termination Tender Date To the extent that any Liquidity Facility or Credit
Facility permits the City thereof to assign its obligation thereunder, such
Liquidity Facility or Credit Facility, as the case may be, shall provide that
such assignment shall not be effective unless a written notice of such
assignment is given to the Paying Agent/Registrar and the Tender Agent at
least 16 days pnor to the effective date of such assignment On or pnor to
the date on which an Alternate Liquidity Facility, or an initial or an
Alternate Credit Facility, is obtained or delivered to the Paying Agent/
Registrar, the City shall furnish to the Paying Agent/Registrar a Favorable
Opinion of Bond Counsel as set forth in subpart (c)(u) herein. As provided
in Part 4.5 hereof, all Outstanding Bonds of the subsenes to which such
Liquidity Facility or Credit Facility relates will become subject to mandatory
tender for purchase on the Substitution Date.

(b) At the direction of the City, the Paying Agent/Registrar shall
execute and deliver any instrument that, upon such execution and delivery
by the Paying Agent/Registrar, would constitute a "Credit Facility" or
"Liquidity Facility."
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(c) The City shall deliver to the Paying Agent/Registrar, the Tender
Agent, the Credit Facility Provider and the Remarketing Agent a copy of
each Liquidity Facility or Credit Facility obtained pursuant to this article on
the effective date of such Liquidity Facility or Credit Facility. If at any time
there shall have been delivered to the Paying Agent/Registrar (i) an
Alternate Credit Facility or Alternate Liquidity Facility in substitution for
the Credit Facility or Liquidity Facility with respect to Bonds of a subsenes
then in effect and (ii) a Favorable Opinion of Bond Counsel, then, providing
that any condition to substitution contained in the existing Credit Facility or
Liquidity Facility shall have been satisfied, the Paying Agent/Registrar shall
accept such Alternate Credit Facility or Alternate Liquidity Facility and,
subject to subpart (d) of this Part, shall surrender the Credit Facility or
Liquidity Facility then in effect to the Credit Facility Provider or Liquidity
Facility Provider on the effective date of the Alternate Credit Facility or
Alternate Liquidity Facility In the event of an extension of the Expiration
Date, the City shall give the Paying Agent/Registrar, the Tender Agent, the
Credit Facility Provider and the Remarketing Agent a written notice of the
new Expiration Date at least 16 days prior to the Expiration Tender Date. In
the event of a substitution of a Liquidity Facility with an Alternate Liquidity
Facility or of a Credit Facility with an Alternate Credit Facility, the City
shall give the Paying Agent/Registrar, the Tender Agent and the
Remarketing Agent a written notice of the Substitution Date at least 16 days
pnor to such Substitution Date The City shall give the Paying
Agent/Registrar, Tender Agent and the Remarketing Agent a written notice
of its election to terminate the Credit Facility or the Liquidity Facility at
least 16 days prior to the Termination Tender Date resulting from its election
to terminate such Credit Facility or Liquidity Facility

(d) In no event shall the Paying Agent/Registrar surrender or cancel
a Liquidity Facility relating to the Bonds of any subsenes unless it has
received funds, either from proceeds of remarketmg or a draw under such
Liquidity Facility to be surrendered or cancelled, sufficient to pay the
Purchase Pnce of such Bonds to the applicable Mandatory Purchase Date
In no event shall the Paying Agent/Registrar surrender or cancel a Credit
Facility relating to the Bonds of any subsenes unless it has received funds
sufficient to pay the Purchase Pnce of such Bonds to the applicable
Mandatory Purchase Date

(e) The Paying Agent/Registrar shall not sell, assign or otherwise
transfer the Credit Facility or Liquidity Facility, except to a successor
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Paying Agent/Registrar hereunder and in accordance with the terms of the
Credit Facility or Liquidity Facility and the Ordinance

(f) To the extent that both the Liquidity Facility Provider for the
Bonds of a subsenes is not at the same time also the Credit Facility Provider
with respect to such Bonds and the Credit Facility Provider is an insurance
company, neither the City, nor the Paying Agent/Registrar shall consent to
the substitution of a new Credit Facility Provider for the then-existing Credit
Facility Provider, or the surrender, cancellation, termination, amendment or
modification of the then-existing Credit Facility, without the prior written
consent of the Liquidity Facility Provider.

(g) On or prior to the Substitution Date, no drawing under an
Alternate Liquidity Facility shall be made by the Paying Agent/Registrar if
the predecessor Liquidity Facility is effective and available to make
drawings thereunder on the date of such drawing. After the Substitution
Date, no drawing under a predecessor Liquidity Facility shall be made by the
Paying Agent/Registrar if the Alternate Liquidity Facility is effective and
available to make drawings thereunder on the date of such drawing

(h) In connection with a mandatory tender for purchase upon
substitution of an Alternate Credit Facility or Liquidity Facility pursuant to
Part45(iv), the City may provide that any Credit Facility or Liquidity
Facility is terminated on and after such substitution, and that provided that
no amounts are then owed to the Credit Facility Provider or Liquidity
Facility Provider and that no Liquidity Provider Bonds are then held under
the Liquidity Facility, the rights of the Liquidity Facility Provider or Credit
Facility Provider under the Ordinance and with respect to the Bonds
thereafter cease.

Part 5.2 Direct-Pay Liquidity Facility Drawing Account

(a) If a Direct-Pay Liquidity Facility is in effect with respect to the
Bonds of any subsenes, there is hereby created and established, and there
shall be maintained as an Eligible Account and held for the benefit of the
holders of the Bonds with the Paying Agent/Registrar for the Bonds of each
subsenes, a separate fund to be know as "City of Austin, Texas, Hotel
Occupancy Tax Subordinate Lien Variable Rate Revenue Refunding Bonds,
Series 2008 Direct-Pay Liquidity Facility Drawing Account" (the "Direct-
Pay Liquidity Facility Drawing Account")
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(b) The City shall make payments of principal and redemption
price of and interest on the Bonds of a subsenes in accordance with the
Ordinance into the Bond Fund and transfer such amounts to the respective
paying agent/registrars in accordance with Part 5 05 of the Ordinance as and
when the same becomes due and payable regardless of whether a Direct-Pay
Liquidity Facility is in effect with respect to the Bonds of such subsenes.

(c) If a Direct-Pay Liquidity Facility is in effect with respect to the
Bonds of a subseries, the Paying Agent/Registrar shall take all action
necessary to draw or make a claim on the related Direct-Pay Liquidity
Facility in such amounts, at such times, and in such manner as is necessary
to pay the pnncipal and redemption price (including, to the extent amounts
are available therefor under the Direct-Pay Liquidity Facility, from Sinking
Fund Installments) of and interest on all Bonds payable therefrom as and
when the same becomes due and payable. The Paying Agent/Registrar shall
promptly deposit into the related Direct-Pay Liquidity Facility Drawing
Account all moneys so drawn by the Paying Agent/Registrar under the
related Direct-Pay Liquidity Facility, which may not be with any other
moneys held by Paying Agent/Registrar and which must be applied to the
payment of such principal, redemption pnce and interest If such a draw is
required, the provision of indemnification under the Paying Agent/Registrar
Agreement may not be a- condition precedent to such draw or any payment
therefrom, including payment of Purchase Pnce Further, if a Direct-Pay
Liquidity Facility is in effect, the provision of indemnification under the
Paying Agent/Registrar Agreement may not be a condition precedent to
causing a mandatory tender hereunder or carrying out the provisions of this
Ordinance to effectuate such mandatory tender

(d) Subject to the immediately succeeding paragraph, on each
pnncipal installment due date or Redemption Date, as the case may be, and
Interest Payment Date, the Paying Agent/Registrar shall make payments of
principal or redemption pnce of and interest on the Bonds of a subseries for
which a drawing on the Credit Facility has been made to their Owners m
accordance with the Ordinance Amounts of such drawing are not available
to pay principal or the redemption pnce of or interest on Bonds of any
subbenes other than Bonds of a subseries which are supported by such
Direct-Pay Liquidity Facility

If a Direct-Pay Liquidity Facility is in effect with respect to the Bonds of
any subsenes, notwithstanding the immediately preceding paragraph, the Paying
Agent/Registrar shall make payments of pnncipal or redemption price of and
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interest on the Bonds of such subseries to their Owners in the manner provided for
in the Ordinance from the moneys deposited in the related Direct-Pay Liquidity
Facility Drawing Account pursuant to subpart (c) of this Part. If sufficient funds
are not available in the related Direct-Pay Liquidity Facility Drawing Account, and
the Liquidity Facility Provider has failed to honor a properly presented drawing,
the Paying Agent/Registrar shall promptly apply other moneys, if any, transferred
by the City from the Bond Fund, including but not limited to the City's payments
pursuant to subpart (b) of this Part (excluding moneys available in any other
Direct-Pay Liquidity Facility Drawing Account established with respect to any
other subsenes of Bonds), to the extent necessary to make such payment If the
principal or redemption price of and interest on the Bonds of a subseries has been
paid in full when due and all payments required to be made under the Direct-Pay
Liquidity Facility have been made, the Paying Agent/Registrar shall apply
remaining moneys, if any, transferred by the City from the Bond Fund, including
but not limited to the City's payments pursuant to subpart (b) of this Part
(excluding moneys available in any other Direct-Pay Liquidity Facility Drawing
Account established with respect to any other subsenes of Bonds) in an amount not
to exceed the amount of the draw or borrowing under the Direct-Pay Liquidity
Facility to reimburse Liquidity Facility Provider

(e) Amounts held in each Direct-Pay Liquidity Facility Drawing
Account must be held uninvested and separate and apart from all other funds
and accounts. The Paying Agent/Registrar shall have no lien on amounts in
the Direct-Pay Facility Drawing Account or any account of the Purchase
Fund for payment of fees or other amounts owed to the Paying
Agent/Registrar

<f) Notwithstanding the foregoing provisions of this Part, the
Paying Agent/Registrar shall not draw on a Direct-Pay Liquidity Facility

- with respect to principal of or interest on Liquidity Provider Bonds

Part 5.3 No Draws Under Credit Facility or Direct-Pay Liquidity
Facility for City. Unless permitted under the Credit Facility or Direct-Pay
Liquidity Facility, the Paying Agent/Registrar may make no drawings under the
Credit Facility or Direct-Pay Liquidity Facility for payment of rcgulaily scheduled
principal of or interest on Bonds owned by or on behalf of the City or any affiliate
or agent of the City

ARTICLE VI

AGENTS
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Part 6.1 Remarketing Agent. The City shall appoint and employ the
services of a Remarketing Agent while the Bonds of any subsenes are in the Daily
Mode, the Weekly Mode or the Commercial Paper Mode. The City shall appoint
and employ the services of a Remarketing Agent prior to any Purchase Date or
Mode Change Date while the Bonds of any subsenes are in the Term Rate Mode or
the Auction Rate Mode.

Any Remarketing Agent may at any time resign and be discharged of the
duties and obligations created by the Ordinance by giving notice to the related
Liquidity Facility Provider, the Paying Agent/Registrar, the City, the related Credit
Facility Provider and the Tender Agent in accordance with the Remarketing
Agreement. Any Remarketing Agent may be removed at any time, at the direction
of the City, by an instrument filed with the Paying Agent/Registrar, the related
Remarketing Agent and the related Tender Agent in accordance with the
Remarketing Agreement

Any Remarketing Agent and any successor Remarketing Agent shall be
selected by the City, with the prior written consent of the Credit Facility Provider,
and shall be a member of the National Association of Securities Dealers, Inc , shall
have a capitalization of at least $15,000,000, and shall be authorized by law to
perform all the duties set forth in the Ordinance. The City's delivery to the Paying
Agent/Registrar of a Certificate setting forth the effective date of the appointment
of a Remarketing Agent and the name, address and telephone number of such
Remarketing Agent is conclusive evidence that d) such Remarketing Agent has
been appointed and is qualified to act as Remarketing Agent under the terms of the
Ordinance and (ii) if applicable, the predecessor Remarketing Agent has been
removed in accordance with the provisions of the Ordinance

Each Remarketing Agent shall keep such books and records as are consistent
with prudent industry practice and make such books and records available for
inspection by the City, the Paying Agent/Registrar, the related Credit Facility
Provider and the related Liquidity Facility Provider at all reasonable times

Part 6.2 Tender Agent. The City shall appoint and employ the services
of the Tender Agent while the Bonds of any subsenes arc in the Daily Mode, the
Weekly Mode or the Commercial Paper Mode The City shall appoint and employ
the services of the Tender Agent prior to any Purchase Date or Mode Change Date
while the Bonds of any subseries are in the Term Rate Mode or the Auction Rate
Mode
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The Tender Agent may at any time resign and be discharged of the duties
and obligations created by the Ordinance by giving at least 15 days' notice to the
related Liquidity Facility Provider, the Paying Agent/Registrar, the City and the
related Credit Facility Provider, provided that a successor Tender Agent is
appointed and acting hereunder on or pnor to the effective date of such resignation
or discharge, any Liquidity Facility has been transferred to such successor Tender
Agent, and the City has received from such successor written notice of acceptance
of the duties of Tender Agent. The Tender Agent may be removed at any time, at
the direction of the City, by an instrument filed with the Paying Agent/Registrar
and the related Rcmarketmg Agent and upon at least 15 days1 notice to the Tender
Agent, provided that a successor Tender Agent is appointed and acting hereunder
on or pnor to the effective date of such removal, any Liquidity Facility has been
transferred to such successor Tender Agent, and the City has received from such
successor written notice of acceptance of the duties of Tender Agent, which may
be in the form of a new Tender Agent Agreement.

A successor Tender Agent shall be selected by the City, with the prior
written consent of any Credit Facility Provider, and shall be a bank or other
financial institution that satisfies the qualifications set forth m the Ordinance for a
Paying Agent/Registrar The City's delivery to the Paying Agent/Registrar of a
Certificate setting forth the effective date of the appointment of a Tender Agent
and the name, address and telephone number of such Tender Agent shall be
conclusive evidence that (i) such Tender Agent has been appointed and is qualified
to act as Tender Agent under the terms of the Ordinance and (n) if applicable, the
predecessor Tender Agent has been removed m accordance with the provisions of
the Ordinance

The Tender Agent shall keep such books and records as are consistent with
prudent industry practice and make such books and records available for inspection
by the City, the Paying Agent/Registrar, the related Credit Facility Provider and
the related Liquidity Facility Provider at all reasonable times

The Tender Agent shall be a fiduciary Unless otherwise provided, the
Paying Agent/Registrar is deemed the Tender Agent for purposes of this Appendix
A and Exhibit 1 hereto.

Part 6.3 Auction Agent. The City shall direct the Paying
Agent/Registrar in wnting to appoint and employ the services of an Auction Agent
while the Bonds of any subsenes are in the Auction Rate Mode The Paying
Agent/Registrar shall upon such direction appoint the Auction Agent No
appointment of the Auction Agent for the Bonds of a subscries is effective without
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the consent of the Credit Facility Provider for the Bonds of such subsenes. Such
consent is deemed to have been given if such Credit Facility Provider delivers the
Credit Facility on the Closing Date or Mode Change Date, as the case may be, or
unreasonably withholds its consent The Paying Agent/Registrar shall have the
right to remove the Auction Agent as provided in the Auction Agreement. The
Paying Agent/Registrar shall, upon a written direction of the Credit Facility
Provider for the Bonds of a subsenes, remove the Auction Agent for the Bonds of
such subsenes if the Auction Agent fails to comply with its obligations under the
Auction Agreement

Part 6.4 Broker-Dealers. The City shall appoint and employ the
services of one or more Broker-Dealers for the Bonds of each subsenes that are in
the Auction Rate Mode.
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AUCTION RATE MODE PROVISIONS

ARTICLE I

' DEFINITIONS

Part 1.1 Definitions. In addition to the words and terms elsewhere
defined, or whose defined meanings are incorporated by reference, in the
Provisions for Multi-Modal Obligations (hereinafter referred to as "Appendix A")
to which this Exhibit 1 is appended, the following words and terms as used in this
Exhibit 1 and elsewhere in Appendix A have the following meanings with respect
to Bonds of a subseries in an Auction Rate Mode unless the context or use
indicates another or different meaning or intent.

"Agent Member" means a member of or participant in, the Secunties
Depository who shall act on behalf of a Bidder.

"All Hold Rate" means, as of any Auction Date, 45% of the Index in effect
on such Auction Date.

"Auction" means each periodic implementation of the Auction Procedures

"Auction Agent" means the auctioneer appointed m accordance with Part 3 1
or 3 2 of this Exhibit 1.

"Auction Agreement" means an agreement between the City, the Auction
Agent and the Paying Agent/Registrar pursuant to which the Auction Agent agrees
to follow the procedures specified in this Exhibit 1, with respect to the Bonds of a
subsenes in an Auction Rate Mode, as such agreement may from time to time be
amended or supplemented

"Auction Date" means dunng any penod in which the Auction Procedures
are not suspended in accordance with the provisions hereof

(a) if the Bonds of a subsencs are in a daily Auction Penod, each
Business Day,

(b) if the Bonds of a subsenes arc m a Special Auction Period, the
last Business Day of the Special Auction Period, and

(c) if the Bonds of a subsenes are in any other Auction Penod, the
Business Day next preceding each Interest Payment Date for such Bonds of
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a subsenes (whether or not an Auction is conducted on such date); provided,
however, that the last Auction Date with respect to the Bonds of any
subsenes in an Auction Period other than a daily Auction Period or Special
Auction Penod is the earlier of (i) the Business Day next preceding the
Interest Payment Date next preceding the Mode Change Date for such Bonds
of a subsenes, and (li) the Business Day next preceding the Interest Payment
Date next preceding the Maturity Date for such Bonds; and provided,
further, that if the Bonds of a subsenes are in a daily Auction Penod, the last
Auction Date is the earlier of (x) the Business Day next preceding the Mode
Change Date for such Bonds, (y) the Business Day next preceding the
Maturity Date for the Bonds of a subseries

The last Business Day of a Special Auction Penod is the Auction Date for
the Auction Penod which begins on the next succeeding Business Day, if any, On
the Business Day preceding the conversion from a daily Auction Penod to another
Auction Period, there shall be two Auctions, one for the last daily Auction Penod
and one for the first Auction Penod following the conversion.

"Auction Multiple" means, as of any Auction Date, the Percentage of Index
(in effect on such Auction Date) determined as set forth below, based on the
Prevailing Rating and the tax status of the Bonds of such subsenes in effect at the
close of business on the Business Day immediately preceding such Auction Date

Percentage
Prevailing Rating of Index

AAA/AAA/Aaa 175%
AA/AA/Aa 200%
A/A/A 250%
BBB/BBB/Baa 275%
Below BBB/BBB/Baa 400%

"Auction Penod" means

(a) a Special Auction Penod,

(b) with respect to Bonds of a subsenes m a daily Auction Period, a
penod beginning on each Business Day and extending to but not including
the next succeeding Business Day,

(c) with respect to Bonds of a subseries in a seven day Auction
Period and with Auctions generally conducted on (i) Fndays, a penod of
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generally seven days beginning on a Monday (or the day following the last
day of the pnor Auction Period if the prior Auction Period does not end on a
Sunday) and ending on the Sunday thereafter (unless such Sunday is not
followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day), (11) Mondays, a period of generally
seven days beginning on a Tuesday (or the day following the last day of the
prior Auction Penod if the pnor Auction Penod does not end on a Monday)
and ending on the Monday thereafter (unless such Monday is not followed
by a Business Day, in which case on the next succeeding day which is
followed by a Business Day), (ni) Tuesdays, a period of generally seven
days beginning on a Wednesday (or the day following the last day of the
prior Auction Penod if the prior Auction Penod does not end on a Tuesday)
and ending on the Tuesday thereafter (unless such Tuesday is not followed
by a Business Day, m which case on the next succeeding day which is
followed by a Business Day), (iv) Wednesdays, a period of generally seven
days beginning on a Thursday (or the day following the last day of the prior
Auction Penod if the prior Auction Penod does not end on a Wednesday)
and ending on the Wednesday thereafter (unless such Wednesday is not
followed by a Business Day, m which case on the next succeeding day
which is followed by a Business Day), and (vj Thursdays, a period of
generally seven days beginning on a Fnday (or the day following the last
day of the pnor Auction Penod if the pnor Auction Penod does not end on a
Thursday) and ending on the Thursday thereafter (unless such Thursday is
not followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day),

(d) with respect to Bonds of a subseries in a 28-day Auction Penod
and with Auctions generally conducted on (i) Fridays, a period of generally
28 days beginning on a Monday (or the last day of the pnor Auction Penod
if the pnor Auction Penod does not end on a Sunday) and ending on the
fourth Sunday thereafter (unless such Sunday is not followed by a Business
Day, in which case on the next succeeding day which is followed by a
Business Day). (11) Mondays, a period of generally 28 days beginning on a
Tuesday (or the last day of the prior Auction Period if the pnor Auction
Penod does not end on a Monday) and ending on the fourth Monday
thereafter (unless such Monday is not followed by a Business Day, in which
case on the next succeeding day which is followed by a Business Day), (111)
Tuesdays, a period of generally 28 days beginning on a Wednesday (or the
last day of the prior Auction Period if the pnor Auction Penod does not end
on a Tuesday) and ending on the fourth Tuesday thereafter (unless such
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Tuesday is not followed by a Business Day, m which case on the next
succeeding day which is followed by a Business Day), (w) Wednesdays, a
period of generally 28 days beginning on a Thursday (or the last day of the
prior Auction Period if the prior Auction Period does not end on a
Wednesday) and ending on the fourth Wednesday thereafter (unless such
Wednesday is not followed by a Business Day, in which case on the next
succeeding day which is followed by a Business Day), and (v) Thursdays, a
period of generally 28 days beginning on a Friday (or the last day of the
pnor Auction Period if the prior Auction Period does not end on a Thursday)
and ending on the fourth Thursday thereafter (unless such Thursday is not
followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day);

(e) with respect to Bonds of a subsenes in a 35-day Auction Period
and with Auctions generally conducted on (i) Fridays, a period of generally
35 days beginning on a Monday (or the last day of the prior Auction Period
if the pnor Auction Period does not end on Sunday) and ending on the fifth
Sunday thereafter (unless such Sunday is not followed by a Business Day, in
which case on the next succeeding day which is followed by a Business
Day), (n) Mondays, a penod of generally 35 days beginning on a Tuesday
(or the last day of the prior Auction Period if the pnor Auction Period does
not end on Monday) and ending on the fifth Monday thereafter (unless such
Monday is not followed by a Business Day, in which case on the next
succeeding day which is followed by a Business Day), ( in) Tuesdays, a
penod of generally 35 days beginning on a Wednesday (or the last day of the
prior Auction Penod if the pnor Auction Period does not end on Tuesday)
and ending on the fifth Tuesday thereafter (unless such Tuesday is not
followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day), (iv) Wednesdays, a penod of
generally 35 days beginning on a Thursday (or the last day of the pnor
Auction Penod if the pnor Auction Penod does not end on Wednesday) and
ending on the fifth Wednesday thereafter (unless such Wednesday is not
followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day), and (v) Thursdays, a penod of
generally 35 days beginning on a Friday (or the last day of the pnor Auction
Penod if the prior Auction Period does not end on Thursday) and ending on
the fifth Thursday thereafter (unless such Thursday is not followed by a
Business Day, m which case on the next succeeding day which is followed
by a Business Day);
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(f) with respect to Bonds of a subsenes in a three-month Auction
Period, a period of generally three months (or shorter period upon a
conversion from another Auction Period) beginning on the day following the
last day of the prior Auction Period and ending on the first day of the month
that is the third calendar month following the beginning date of such
Auction Period (unless such first day of the month is not followed by a
Business Day, in which case on the next succeeding day which is followed
by a Business Day), and

(g) with respect to Bonds of a subsenes in a six-month Auction
Period, a period of generally six months (or shorter period upon a conversion
from another Auction Period) beginning on the day following the last day of
the prior Auction Period and ending on the next succeeding May 14 or
November 14.

provided, however, that

(h) if there is a conversion of Bonds of a subsenes with Auctions
generally conducted on Fndays (i) from a daily Auction Period to a seven-
day Auction Period, the next Auction Penod begins on the date of the
conversion (i e , the Interest Payment Date for the pnor Auction Period) and
shall end on the next succeeding Sunday (unless such Sunday is not
followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day), (ii) from a daily Auction Penod to a
28-day Auction Period, the next Auction Penod begins on the date of the
conversion (i e , the Interest Payment Date for the pnor Auction Penod) and
shall end on the Sunday (unless such Sunday is not followed by a Business
Day, in which case on the next succeeding day which is followed by a
Business Day) which is more than 21 days but not more than 28 days from
such date of conversion, and (m) from a daily Auction Penod to a 35-day
Auction Penod, the next Auction Period begins on the date of the conversion
(i e , the Interest Payment Date for the pnor Auction Period) and shall end
on Sunday (unless such Sunday is not followed by a Business Day, in which
case on the next succeeding day which is followed by a Business Day)
which is more than 28 days but no more than 35 days from such date of
conversion,

(i) if there is a conversion of Bonds of a subsenes with Auctions
generally conducted on Mondays (i) from a daily Auction Penod to a seven-
day Auction Penod, the next Auction Period begins on the date of the
conversion (i e , the Interest Payment Dale for the pnor Auction Penod) and
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shall end on the next succeeding Monday (unless such Monday is not
followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day), (li) from a daily Auction Period to a
28-day Auction Period, the next Auction Period begins on the date of the
conversion (i e., the Interest Payment Date for the prior Auction Period) and
shall end on the Monday (unless such Monday is not followed by a Business
Day, in which case on the next succeeding day which is followed by a
Business Day) which is more than 21 days but not more than 28 days from
such date of conversion, and (111) from a daily Auction Period to a 35-day
Auction Period, the next Auction Period begins on the date of the conversion
(i.e., the Interest Payment Date for the prior Auction Period) and shall end
on Monday (unless such Monday is not followed by a Business Day, in
which case on the next succeeding day which is followed by a Business
Day) which is more than 28 days but no more than 35 days from such date
of conversion,

(j) if there is a conversion of Bonds of a subseries with Auctions
generally conducted on Tuesdays (i) from a daily Auction Period to a seven-
day Auction Period, the next Auction Period begins on the date of the
conversion (i e., the Interest Payment Date for the pnor Auction Penod) and
shall end on the next succeeding Tuesday (unless such Tuesday is not
followed by a Business Day, m which case on the next succeeding day
which is followed by a Business Day), (11) from a daily Auction Penod to a
28-day Auction Period, the next Auction Period begins on the date of the
conversion (i e., the Interest Payment Date for the pnor Auction Period) and
shall end on the Tuesday (unless such Tuesday is not followed by a Business
Day, in which case on the next succeeding day which is followed by a
Business Day) which is more than 21 days but not more than 28 days from
such date of conversion, and (in) from a daily Auction Penod to a 35-day
Auction Period, the next Auction Penod begins on the date of the conversion
(i e , the Interest Payment Date for the pnor Auction Penod) and shall end
on Tuesday {unless such Tuesday is not followed by a Business Day, in
which case on the next succeeding day which is followed by a Business
Day) which is more than 28 days but no more than 35 days from such date
of conversion,

(k) if there is a conversion of Bonds of a subsenes with Auctions
generally conducted on Wednesdays (i) from a daily Auction Penod to a
seven-day Auction Period, the next Auction Period begins on the date of the
conversion (i e, the Interest Payment Date for the pnor Auction Period) and
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shall end on the next succeeding Wednesday (unless such Wednesday is not
followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day), (n) from a daily Auction Period to a
28-day Auction Period, the next Auction Period begins on the date of the
conversion (i.e , the Interest Payment Date for the prior Auction Period) and
shall end on the Wednesday (unless such Wednesday is not followed by a
Business Day, in which case on the next succeeding day which is followed
by a Business Day) which is more than 21 days but not more than 28 days
from such date of conversion, and (ui) from a daily Auction Penod to a 35-
day Auction Period, the next Auction Period begins on the date of the
conversion (i.e , the Interest Payment Date for the prior Auction Penod) and
shall end on Wednesday (unless such Wednesday is not followed by a
Business Day, in which case on the next succeeding day which is followed
by a Business Day) which is more than 28 days but no more than 35 days
from such date of conversion; and

(1) if there is a conversion of Bonds of a subsenes with Auctions
generally conducted on Thursdays (i) from a daily Auction Penod to a
seven-day Auction Period, the next Auction Penod begins on the date of the
conversion (i e , the Interest Payment Date for the prior Auction Penod) and
shall end on the next succeeding Thursday (unless such Thursday is not
followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day), ( t i ) from a daily Auction Penod to a
28-day Auction Period, the next Auction Penod begins on the date of the
conversion (i e , the Interest Payment Date for the prior Auction Period) and
shall end on the Thursday (unless such Thursday is not followed by a
Business Day. m which case on the next succeeding day which is followed
by a Business Day) which is more than 21 days but not more than 28 days
from such date of conversion, and (in) from a daily Auction Period to a 35-
day Auction Penod. the next Auction Penod begins on the date of the
conversion (i.e , the Interest Payment Date for the pnor Auction Period) and
shall end on Thursday (unless such Thursday is not followed by a Business
Day, m which case on the next succeeding day which is followed by a
Business Day) which is more than 28 days but no more than 35 days from
such date of conversion

provided further, however, that any Auction Penod that is greater than 35 days
may be extended as provided in paragraph (d) of Part 2 3 of this Exhibit 1

"Auction Penod Rate1' means with respect to Bonds of each subsenes, the
rate of interest to be borne by the Bonds of such subsenes during each Auction
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Period determined in accordance with Part 2.3 of this Exhibit 1; provided,
however, in no event may the Auction Rate exceed the Maximum Rate.

"Auction Procedures" means the procedures for conducting Auctions for
Bonds of a subseries in an Auction Rate Mode set forth in this Exhibit 1.

"Auction Rate" (a) as used in the Bonds of a subsenes, means (i) the per
annum interest rate approved and certified by the City to the Paying
Agent/Registrar on or prior to the Mode Change Date for such series for the initial
Auction Period therefor, and (ii) the Auction Period Rate for the Bonds of a
subsenes for each subsequent Auction Period, and (b) as used in the Ordinance,
means for each series of Bonds for each Auction Period, (i) if Sufficient Clearing
Bids exist, the Winning Bid Rate, provided, however, if all of such Bonds of a
subseries are the subject of Submitted Hold Orders, the All Hold Rate with respect
to such Bonds and (11) if Sufficient Clearing Bids do not exist, the Maximum
Auction Rate with respect to such Bonds

"Available Bonds" means for each series of Bonds on each Auction Date,
the aggregate principal amount of such Bonds that are not the subject of Submitted
Hold Orders

"Bid" has the meaning specified in subpart (a) of Part 2 1 of this Exhibit 1.

"Bidder" means each Existing Owner and Potential Owner who places an
Order.

"Broker-Dealer" means any entity that is permitted by law to perform the
function required of a Broker-Dealer described m this Exhibit 1 that is a member
of, or a direct participant in, the Securities Depository, that has been selected by
the City, and that is a party to a Broker-Dealer Agreement with the Auction Agent.

"Broker-Dealer Agreement" means an agreement among the Auction Agent,
the City and a Broker-Dealer pursuant to which such Broker-Dealer agrees to
follow the procedures described in this Exhibit 1, as such agreement may from
time to time be amended or supplemented

''Default Rate" means, in the case of Bonds of a subseries m any Auction
Period other than a daily Auction Period, a per annum rate equal to four hundred
percent (400%) of the Index determined on the Auction Date next preceding the
first day of such Auction Period or in the case of Bonds of a subsenes m a daily
Auction Period, a per annum rate equal to four hundred percent (400%) of the
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Index determined on the Auction Date which was the first day of such Auction
Period, provided, however, the Default Rate shall not exceed the Maximum Rate.

"Existing Owner" means for purposes of conducting auctions by the Auction
Agent the Broker-Dealers acting on behalf of each owner of any beneficial interest
in any Bonds of a subsenes in the records of the Auction Agent.

"Hold Order" has the meaning specified in subpart (a) of Part 2 1 of this
Exhibit 1.

"Index" shall have the meaning specified in Part 2.6 of this Exhibit 1.

"Interest Payment Date" means"

(a) when used with respect to any Auction Period (including the
initial Auction Period commencing on and including the Closing Date or the
Mode Change Date, as the case may be, and expmng on and including the
initial Auction Date specified in the Officers' Pricing Certificate or
determined and certified by the City to the Paying Agent/Registrar on or
prior to the Mode Change Date, other than a daily Auction Penod or a
Special Auction Penod, the Business Day immediately following such
Auction Penod; and

(b) when used with respect to a daily Auction Penod, the first
Business Day of the month immediately succeeding such Auction Penod;
and

(c) when used with respect to a Special Auction Period of (i) more
than seven but fewer than 92 days, the Business Day immediately following
such Special Auction Penod, or (ii) 92 or more days, (A) in the case of
Bonds of a subsenes with Auctions generally conducted on Fridays, each
thirteenth Monday after the first day of such Special Auction Period or the
next Business Day if such Monday is not a Business Day and on the
Business Day immediately following such Special Auction Period, (B) in the
case of Bonds of a subsenes with Auctions generally conducted on
Mondays, each thirteenth Tuesday after the first day of such Special Auction
Period or the next Business Day if such Tuesday is not a Business Day and
on the Business Day immediately following such Special Auction Penod,
(C) in the case of Bonds of a subsenes with Auctions generally conducted on
Tuesdays, each thirteenth Wednesday after the first day of such Special
Auction Penod or the next Business Day if such Wednesday is not a
Business Day and on the Business Day immediately following such Special
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Auction Period, (D) in the case of Bonds of a subsenes with Auctions
conducted on Wednesdays, each thirteenth Thursday after the first day of
such Special Auction Period or the next Business Day if such Thursday is
not a Business Day and on the Business Day immediately following such
Special Auction Period and (E) in the case of Bonds of a subsenes with
Auctions generally conducted on Thursdays, each thirteenth Friday after the
first day of such Special Auction Period or the next Business Day if such
Friday is not a Business Day and on the Business Day immediately
following such Special Auction Period

"Maximum Auction Rate" means as of any Auction Date, the product of the
Index multiplied by the Auction Multiple; provided, however, that m no event shall
the Maximum Auction Rate exceed the Maximum Rate, anything herein to the
contrary notwithstanding.

"Order" means a Hold Order, Bid or Sell Order

"Potential Owner" means any Person, including any Existing Owner, who
may be interested in acquiring a beneficial interest in the Bonds of a subseries in
addition to the Bonds currently owned by such Person, if any

"Prevailing Rating" means (a) AAA/AAA/Aaa, if the Bonds of a subsenes
shall have a rating of AAA or better by Standard & Poor's and Fitch and a rating of
Aaa or better by Moody's, (b) if not AAA/AAA/Aaa, AA/AA/Aa if the Bonds of a
subsenes shall have a rating of AA- or better by Standard & Poor's and Fitch and a
rating of Aa3 or better by Moody's, (c) if not AAA/AAA/Aaa or AA/AA/Aa,
A/A/A if the Bonds of a subsenes shall have a rating of A- or better by Standard &
Poor's and Fitch and a rating of A3 or better by Moody's, (d) if not
AAA/AAA/Aaa, AA/AA/Aa or A/A/A, BBB/BBB/Baa if the Bonds of a subseries
shall have a rating of BBB- or better by Standard & Poor's and Fitch and a rating
of Baa3 or better by Moody's, and (c) if not AAA/AAA/Aaa, AA/AA/Aa, A/A/A
or BBB/BBB/Baa, then below BBB/BBB/Baa, whether or not the Bonds of a
subsenes are rated by any Rating Agency For purposes of this definition, Standard
& Poor's's and Fitch's rating categoncs of "AAA," "AA-;1 "A-" and "BBB-" and
Moody's rating categories of "Aaa," "Aa3," "A3" and "Baa3" shall be deemed to
refer to and include the respective rating categones correlative thereto in the event
that any such Rating Agencies shall have changed or modified their genenc rating
categones or if any successor thereto appointed in accordance with the definitions
thereof shall use different rating categones. If the Bonds of subseries are not rated
by a Rating Agency, the requirement of a rating by such Rating Agency shall be
disregarded If the ratings for the Bonds of a subseries are split between the
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foregoing categories, the lowest rating shall determine the Prevailing Rating. If
there is no rating, then the Auction Period Rate shall be the Maximum Auction
Rate.

"Principal Office" means, with respect to the Auction Agent, the office
thereof designated in the Auction Agreement as the office of the Auction Agent to
which notices, requests or communications should be sent,

"Securities Depository" means The Depository Trust Company and its
successors and assigns or any other securities depository selected by the City
which agrees to follow the procedures required to be followed by such securities
depository in connection with the Bonds of a subsenes

"Sell Order" has the meaning specified in subpart (a) of Part 2 1 of this
Exhibit I

"Special Auction Period" means any period of more than seven but less than
1,092 days which is not another Auction Period and which begins on an Interest
Payment Date and ends (i) in the case of Bonds of a subseries with Auctions
generally conducted on Fridays, on a Sunday unless such Sunday is not followed
by a Business Day, m which case on the next succeeding day which is followed by
a Business Day, (n) in the case of Bonds of a subsenes with Auctions generally
conducted on Mondays, on a Monday unless such Monday is not followed by a
Business Day, in which case on the next succeeding day which is followed by a
Business Day, (m) m the case of Bonds of a subsenes with Auctions generally
conducted on Tuesdays, on a Tuesday unless such Tuesday is not followed by a
Business Day, in which case on the next succeeding day which is followed by a
Business Day, (iv) in the case of Bonds of a subsenes with Auctions generally
conducted on Wednesdays, on a Wednesday unless such Wednesday is not
followed by a Business Day, in which case on the next succeeding day which is
followed by a Business Day, and (v) in the case of Bonds of a subseries with
Auctions generally conducted on Thursdays, on a Thursday unless such Thursday
is not followed by a Business Day, in which case on the next succeeding day which
is followed by a Business Day.

"Submission Deadline" mean^ 1 00 p m on each Auction Date for Bonds of
a subsenes not in a daily Auction Period and 11.00 a m on each Auction Date for
Bonds of a subsenes in a daily Auction Penod, or such other time on such date as
shall be specified from time to time by the Auction Agent pursuant to the Auction
Agreement as the time by which Broker-Dealers are required to submit Orders to
the Auction Agent
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''Submitted Bid" has the meaning specified in subpart (b) of Part 2.3 of this
Exhibit 1

"Submitted Hold Order" has the meaning specified in subpart (b) of Part 2.3
of this Exhibit 1.

"Submitted Order" has the meaning specified in subpart (b) of Part 2.3 of
this Exhibit 1.

"Submitted Sell Order" has the meaning specified in subpart (b) of Part 2 3
of this Exhibit 1

"Sufficient Clearing Bids" means with respect to Bonds of a subseries, an
Auction for which the aggregate principal amount of Bonds of such subseries that
are the subject of Submitted Bids by Potential Owners specifying one or more rates
not higher than the Maximum Auction Rate is not less than the aggregate principal
amount of Bonds of such subsenes that are the subject of Submitted Sell Orders
and of Submitted Bids by Existing Owners specifying rates higher than the
Maximum Auction Rate.

"Winning Bid Rate" means with respect to Bonds of a subsenes the lowest
rate specified in any Submitted Bid for such subseries which if selected by the
Auction Agent as the Auction Period Rate would cause the aggregate pnncipal
amount of Bonds of such subseries that are the subject of Submitted Bids
specifying a rate not greater than such rate to be not less than the aggregate
pnncipal amount of Available Bonds of such scnes

Part 1.2 Rules of Construction

(a) This Exhibit 1 constitutes an integral part of the Appendix A
and, except to the extent provided in the next sentence, has the same force
and effect as if set forth in Appendix A In the event of any conflict between
this Exhibit 1 and Appendix A, Appendix A shall control

(b) References in this Exhibit 1 to Articles or Parts are to such
Article or Part of this Exhibit 1.
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ARTICLE II

AUCTION PROCEDURES

Part 2.1 Orders by Existing Owners and Potential Owners.

(a) Prior to the Submission Deadline on each Auction Date:

(1) each Existing Owner may submit to a Broker-Dealer, in
writing or by such other method as shall be reasonably acceptable to
such Broker-Dealer, information as to,

(A) the pnncipal amount of Bonds of a subsenes, if
any, held by such Existing Owner which such Existing Owner
irrevocably commits to continue to hold for the next succeeding
Auction Penod without regard to the rate determined by the
Auction Procedures for such Auction Period,

(B) the pnncipal amount of Bonds of a subseries, if
any, held by such Existing Owner which such Existing Owner
irrevocably commits to continue to hold for the next succeeding
Auction Penod if the rate determined by the Auction
Procedures for such Auction Penod shall not be less than the
rate per annum then specified by such Existing Owner land
which such Existing Owner irrevocably offers to sell on the
next succeeding Interest Payment Date (or the same day m the
case of a daily Auction Penod) if the rate determined by the
Auction Procedures for the next succeeding Auction Penod
shall be less than the rate per annum then specified by such
Existing Owner), and/or

(C) the pnncipal amount of Bonds of a subsenes, if
any, held by such Existing Owner which such Existing Owner
irrevocably offers to sell on the next succeeding Interest
Payment Date (or on the same day in the case of a daily
Auction Penod) without regard to the rate determined by the
Auction Procedures for the next succeeding Auction Penod.
and

(2) for the purpose of implementing the Auctions and
thereby to achieve the lowest possible interest rate on the Bonds of a
subseries, the Broker- Dealers shall contact Potential Owners,
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including Persons that are Existing Owners, to determine the principal
amount of Bonds of a subseries. if any, which each such Potential
Owner irrevocably offers to purchase if the rate determined by the
Auction Procedures for the next succeeding Auction Period is not less
than the rate per annum then specified by such Potential Owner.

For the purposes hereof, an Order containing the information referred to in
clause (1)(A) above is herein referred to as a "Hold Order", an Order containing the
information referred to in clause (1)(B) or (2) above is herein referred to as a "Bid",
and an Order containing the information referred to in clause U)(C) above is herein
referred to as a "Sell Order."

(b) (1) A Bid by an Existing Owner shall constitute an
irrevocable offer to sell'

(A) the principal amount of Bonds of a subseries
specified in such Bid if the rate determined by the Auction
Procedures on such Auction Date shall be less than the rate
specified therein;

(B) or such principal amount or a lesser principal
amount of Bonds of a subseries to be determined as described
in subpart (a)(v) of Part 2.4 hereof if the rate determined by the
Auction Procedures on such Auction Date shall be equal to
such specified rate, or

(C) a lesser principal amount of Bonds of a subsenes
to be determined as described m subpart (b)(iv) of Part 24
hereof if such specified rate shall be higher than the Maximum
Auction Rate and Sufficient Clearing Bids do not exist

(2) A Sell Order by an Existing Owner shall constitute an
irrevocable offer to sell

(A) the principal amount of Bonds of a subseries
specified in such Sell Order, or

(B) such principal amount or a lesser principal amount
of Bonds of a subseries as dcscnbed in subpart (b)(iv) of Part
2.4 hereof if Sufficient Clearing Bids do not exist
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(3) A Bid by a Potential Owner shall constitute an
irrevocable offer to purchase:

(A) the principal amount of Bonds of a subsenes
specified in such Bid if the rate determined by the Auction
Procedures on such Auction Date shall be higher than the rate
specified therein, or

(B) such pnncipal amount or a lesser principal amount
of Bonds of a subsenes as described in subpart fa)(vi) of Part
2.4 hereof if the rate determined by the Auction Procedures on
such Auction Date shall be equal to such specified rate.

(c) Anything herein to the contrary notwithstanding.

(1) for purposes of any Auction, any Order which specifies
Bonds of a subsenes to be held, purchased or sold m a pnncipal
amount which is not equal to the Authorized Denomination for Bonds
of such subsenes or an integral multiple thereof shall be rounded
down to the nearest amount that is equal to the Authorized
Denomination for Bonds of such subsenes, and the Auction Agent
shall conduct the Auction Procedures as if such Order had been
submitted in such lower amount,

(2) for purposes of any Auction other than dunng a daily
Auction Penod, any portion of an Order of an Existing Owner which
relates to a Bond of a subseries which has been called for redemption
on or prior to the Interest Payment Date next succeeding such Auction
shall be invalid with respect to such portion and the Auction Agent
shall conduct the Auction Procedures as if such portion of such Order
had not been submitted,

(3) for purposes of any Auction other than during a daily
Auction Period, no portion of a Bond of a subseries which has been
called for redemption on or pnor to the Interest Payment Date next
succeeding such Auction shall be included in the calculation of
Available Bonds for such Auction, and

(4) the Auction Procedures shall be suspended with respect
to the Bonds of a subsenes during the penod commencing on the date
of the Auction Agent's receipt of notice from the Paying
Agent/Registrar of the occurrence of a default of the City in the
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payment of principal, Sinking Fund Installment, interest or premium
on any Bond of such subsenes in the Auction Rate Mode after the
same shall have become due, whether at maturity, upon call for
redemption or on an Interest Payment Date (provided however that for
purposes of this provision only payment by the Credit Facility
Provider shall be deemed to cure such default and no such suspension
of the Auction Procedures shall occur) but shall resume two Business
Days after the date on which the Auction Agent receives notice from
the Paying Agent/Registrar that such default has been waived or
cured, with the next Auction to occur on the next regularly scheduled
Auction Date occurring thereafter

Part 2.2 Submission of Orders by Broker-Dealers to Auction Agent

(a) Each Broker-Dealer shall submit to the Auction Agent in
writing or by such other method as shall be reasonably acceptable to the
Auction Agent, including such electronic communication acceptable to the
parties, prior to the Submission Deadline on each Auction Date, all Orders
obtained by such Broker-Dealer and, if requested, specifying with respect to
each Order:

(1) the name of the Bidder placing such Order,

(2) the aggregate pnncipal amount of Bonds of each
subsenes, if any, that are the subject of such Order;

(3) to the extent that such Bidder is an Existing Owner:

(A) the pnncipal amount of Bonds of each subsenes, if
any, subject to any Hold Order placed by such Existing Owner;

(B) the pnncipal amount of Bonds of each subsenes, if
any. subject to any Bid placed by such Existing Owner and the
rate specified in such Bid, and

(C) the pnncipal amount of Bonds of each subsenes, if
any, subject to any Sell Order placed by such Existing Owner,

(4) to the extent such Bidder is a Potential Owner, the rate
specified in such Bid.
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(b) If any rate specified in any Bid contains more than three figures
to the right of the decimal point, the Auction Agent shall round such rate up
to the next highest one thousandth of one percent (0.001%).

(c) If an Order or Orders covering all of the Bonds of a particular
subsenes held by an Existing Owner is not submitted to the Auction Agent
prior to the Submission Deadline, the Auction Agent shall deem a Hold
Order to have been submitted on behalf of such Existing Owner covenng the
principal amount of Bonds of such subseries held by such Existing Owner
and not subject to Orders submitted to the Auction Agent; provided,
however, that if there is a conversion from one Auction Period to another
Auction Period or an amendment or modification to the Ordinance in
accordance with Part 2 7(b) of this Exhibit 1 and Orders have not been
submitted to the Auction Agent pnor to the Submission Deadline covenng
the aggregate principal amount of Bonds of the subseries to be converted
held by such Existing Owner, the Auction Agent shall deem a Sell Order to
have been submitted on behalf of such Existing Owner covenng the
principal amount of Bonds of such subseries to be converted held by such
Existing Owner not subject to Orders submitted to the Auction Agent

(d) If one or more Orders covenng in the aggregate more than the
pnncipal amount of Outstanding Bonds of a subsenes held by any Existing
Owner are submitted to the Auction Agent, such Orders shall be considered
valid as follows'

(1) all Hold Orders shall be considered Hold Orders, but
only up to and including in the aggregate the principal amount of
Bonds of such subsenes held by such Existing Owner,

(2) (A) any Bid of an Existing Owner shall be considered
valid as a Bid of an Existing Owner up to and including the excess of
the principal amount of Bonds of such subsenes held by such Existing
Owner over the principal amount of the Bonds of such subsenes
subject to Hold Orders referred to in paragraph (1) above;

(B) subject to clause (2 ) (A) above, all Bids of an
Existing Owner with the same rate shall be aggregated and
considered a single Bid of an Existing Owner up to and
including the excess of the principal amount of Bonds of such
subsenes held by such Existing Owner over the principal
amount of Bonds of such subsenes held by such Existing
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Owner subject to Hold Orders referred to in paragraph (1)
above;

(C) subject to clause (2)(A) above, if more than one
Bid with different rates is submitted on behalf of such Existing
Owner, such Bids shall be considered Bids of an Existing
Owner in the ascending order of their respective rates up to the
amount of the excess of the principal amount of Bonds of such
subsenes held by such Existing Owner over the principal
amount of Bonds of such subsenes held by such Existing
Owner subject to Hold Orders referred to m paragraph (I)
above;

(D) and the principal amount, if any, of such Bonds of
such subsenes subject to Bids not considered to be Bids of an
Existing Owner under this paragraph (2) shall be treated as the
subject of a Bid by a Potential Owner,

(3) all Sell Orders shall be considered Sell Orders, but only
up to and including a principal amount of Bonds of such subsenes
equal to the excess of the principal amount of Bonds of such subsenes
held by such Existing Owner over the sum of the pnncipal amount of
the Bonds considered to be subject to Hold Orders pursuant to
paragraph (1) above and the pnncipal amount of Bonds of such
subsenes considered to be subject to Bids of such Existing Owner
pursuant to paragraph (2) above

(e) If more than one Bid is submitted on behalf of any Potential
Owner, each Bid submitted with the same rate shall be aggregated and
considered a single Bid and each Bid submitted with a different rate shall be
considered a separate Bid with the rate and the principal amount of Bonds of
such subseries specified therein

(f) Neither the City, the Paying Agent/Registrar nor the Auction
Agent shall be responsible for the failure of any Broker-Dealer to submit an
Order to the Auction Agent on behalf of any Existing Owner or Potential
Owner

Part 2.3 Determination of Auction Period Rate.

(a) Not later than 9.30 a.m. on each Auction Date for Bonds of
each subsenes in an Auction Rate Mode, the Auction Agent shall advise the
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Broker-Dealers and the Paying Agent/Registrar by telephone or other
electronic communication acceptable to the parties of the All Hold Rate, the
Maximum Auction Rate and the Index for the Bonds of such subseries.

(b) Promptly after the Submission Deadline on each Auction Date
for Bonds of each subseries in an Auction Rate Mode, the Auction Agent
shall assemble all Orders submitted or deemed submitted to it by the Broker-
Dealers (each such Order as submitted or deemed submitted by a Broker-
Dealer being hereinafter referred to as a "Submitted Hold Order,1* a
"Submitted Bid" or a "Submitted Sell Order," as the case may be, and
collectively as a "Submitted Order") and shall determine (i) the Available
Bonds, (it) whether there are Sufficient Clearing Bids, and (iii) the Auction
Rate.

(c) Promptly after the Auction Agent has made the determinations
pursuant to subpart (b) above, the Auction Agent shall advise the Paying
Agent/Registrar by telephone (promptly confirmed in writing), telex or
facsimile transmission or other electronic communication acceptable to the
parties of the Auction Rate for the next succeeding Auction Period and the
Paying Agent/Registrar shall promptly notify the Securities Depository of
such Auction Rate.

(d) In the event the Auction Agent fails to calculate or, for any
reason, fails to timely provide the Auction Rate for any Auction Period, (i) if
the preceding Auction Period was a period of 35 days or less, the new
Auction Period shall be the same as the preceding Auction Period and the
Auction Penod Rate for the new Auction Penod shall be the same as the
Auction Penod Rate for the preceding Auction Period, and (11) if the
preceding Auction Period was a period of greater than 35 days, the
preceding Auction Period shall be extended to the seventh day following the
day that would have been the last day of such Auction Period had it not been
extended (or if such seventh day is not followed by a Business Day then to
the next succeeding day which is followed by a Business Day) and the
Auction Period Rate in effect for the preceding Auction Penod will continue
in effect for the Auction Penod as so extended. Tn the event an Auction
Period is extended as set forth m clause (11) of the preceding sentence, an
Auction shall be held on the last Business Day of the Auction Penod as so
extended to take effect for an Auction Penod beginning on the Business Day
immediately following the last day of the Auction Period as extended which
Auction Period will end on the date it would otherwise have ended on had
the pnor Auction Penod not been extended

80236W7 3 19 Exhibit 1



(e) In the event that the Auction Procedures are suspended pursuant
to paragraph (4) of subpart (c) of Part 2 ] of this Exhibit 1 with respect to
any Bond of subsenes, the Auction Period Rate for the next succeeding
Auction Period shall be the Default Rate

(f) In the event that all of the conditions for a change in the Mode
applicable to the Bonds of a subsenes from an Auction Mode to any other
Mode pursuant to Part 2.8 of Appendix A have not been met, or in the event
of a failure to change the length of the current Auction Period due to the lack
of Sufficient Clearing Bids at the Auction on the Auction Date for the first
new Auction Period, the Auction Period Rate for the next Auction Period
shall be the Maximum Auction Rate and the Auction Period shall be a
seven-day Auction Period.

(g) If the Bonds of a subsenes are not rated or if the Bonds of a
subsenes are no longer maintained m book-entry form by the Securities
Depository, then the Auction Penod Rate shall be the Maximum Auction
Rate.

(h) If the Auction Period Rate for the Bonds of a subsenes is equal
to the Maximum Auction Rate or the Default Rate for the longer of (i) two
consecutive Auction Dates or (iO ninety (90) days, the Credit Facility
Provider for the Bonds of such subsenes shall have the right to direct the
City to change the Mode applicable to the Bonds of such subsenes to the
Fixed Rate Mode and upon such direction the City shall change such Mode
to a Fixed Rate Mode m accordance with Part 2 8 of Appendix A.

Part 2.4 Allocation of Bonds of a subseries.

(a) In the event of Sufficient Clcanng Bids for Bonds of a
subsenes, subject to the further provisions of subparts (c) and (d) below.
Submitted Orders for such subsenes shall be accepted or rejected as follows
m (he following order of pnonty

(1) the Submitted Hold Order of each Existing Owner shall
be accepted, thus requiring each such Existing Owner to continue to
hold the Bonds of a subsenes that are the subject of such Submitted
Hold Order,

(2) the Submitted Sell Order of each Existing Owner shall be
accepted and the Submitted Bid of each Existing Owner specifying
any rate that is higher than the Winning Bid Rate shall be rejected,
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thus requiring each such Existing Owner to sell the Bonds of a
subsenes that are the subject of such Submitted Sell Order or
Submitted Bid;

(3) the Submitted Bid of each Existing Owner specifying any
rate that is lower than the Winning Bid Rate shall be accepted, thus
requiring each such Existing Owner to continue to hold the Bonds of a
subsenes that are the subject of such Submitted Bid;

(4) the Submitted Bid of each Potential Owner specifying
any rate that is lower than the Winning Bid Rate shall be accepted,
thus requiring each such Potential Owner to purchase the Bonds of a
subsenes that are the subject of such Submitted Bid,

(5) the Submitted Bid of each Existing Owner specifying a
rate that is equal to the Winning Bid Rate shall be accepted, thus
requinng each such Existing Owner to continue to hold the Bonds of a
subsenes that are the subject of such Submitted Bid, but only up to
and including the pnncipal amount of Bonds of a subsenes obtained
by multiplying (Aj the aggregate pnncipal amount of Outstanding
Bonds of a subsenes which are not the subject of Submitted Hold
Orders described in paragraph (1) above or of Submitted Bids
descnbed in paragraphs (3) or (4) above by (B) a fraction the
numerator of which shall be the principal amount of Outstanding
Bonds of a subsenes held by such Existing Owner subject to such
Submitted Bid and the denominator of which shall be the aggregate
pnncipal amount of Outstanding Bonds of a subseries subject to such
Submitted Bids made by all such Existing Owners that specified a rate
equal to the Winning Bid Rate, and the remainder, if any, of such
Submitted Bid shall be rejected, thus requinng each such Existing
Owner to sell any excess amount of Bonds of a subseries:

(6) the Submitted Bid of each Potential Owner specifying a
rate that is equal to the Winning Bid Rate shall be accepted, thus
requinng each such Potential Owner to purchase the Bonds of a
subseries that are the subject of such Submitted Bid, but only m an
amount equal to the pnncipal amount of Bonds of a subsenes obtained
by multiplying (A) the aggregate principal amount of Outstanding
Bonds of a subsenes which are not the subject of Submitted Hold
Orders descnbed in paragraph {1) above or of Submitted Bids
described in paragraphs ( in) , (iv) or (v) above by (B) a fraction the
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numerator of which shall be the principal amount of Outstanding
Bonds of a subseries subject to such Submitted Bid and the
denominator of which shall be the sum of the aggregate principal
amount of Outstanding Bonds of a subsenes subject to such Submitted
Bids made by all such Potential Owners that specified a rate equal to
the Winning Bid Rate, and the remainder of such Submitted Bid shall
be rejected; and

(7) the Submitted Bid of each Potential Owner specifying
any rate that is higher than the Winning Bid Rate shall be rejected.

(b) In the event there are not Sufficient Clearing Bids for Bonds of
a subsenes, subject to the further provisions of subparts (c) and (d) below,
Submitted Orders, for each Bonds of a subseries shall be accepted or
rejected as follows in the following order of priority:

(1) the Submitted Hold Order of each Existing Owner shall
be accepted, thus requiring each such Existing Owner to continue to
hold the Bonds of a subsenes that are the subject of such Submitted
Hold Order,

(2) the Submitted Bid of each Existing Owner specifying any
rate that is not higher than the Maximum Auction Rate with respect to
Bonds of a subsenes, shall be accepted, thus requmng each such
Existing Owner to continue to hold the Bonds of a subsenes that are
the subject of such Submitted Bid;

(3) the Submitted Bid of each Potential Owner specifying
any rate that is not higher than the Maximum Auction Rate with
respect to Bonds of a subsenes, shall be accepted, thus requmng each
such Potential Owner to purchase the Bonds of a subsenes that are the
subject of such Submitted Bid;

(4) the Submitted Sell Orders of each Existing Owner shall
be accepted as Submitted Sell Orders and the Submitted Bids of each
Existing Owner specifying any rate that is higher than the Maximum
Auction Rate with respect to Bonds of a subseries, shall be deemed to
be and shall be accepted as Submitted Sell Orders, in both cases only
up to and including the pnncipal amount of Bonds of a subsenes
obtained by multiplying (A) the aggregate principal amount of Bonds
of a subsenes subject to Submitted Bids descnbed in paragraph (3) of
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this subpart (b) by (B) a fraction the numerator of which shall be the
pnncipal amount of Outstanding Bonds of a subsenes held by such
Existing Owner subject to such Submitted Sell Order or such
Submitted Bid deemed to be a Submitted Sell Order and the
denominator of which shall be the pnncipal amount of Outstanding
Bonds of a subseries subject to all such Submitted Sell Orders and
such Submitted Bids deemed to be Submitted Sell Orders, and the
remainder of each such Submitted Sell Order or Submitted Bid shall
be deemed to be and shall be accepted as a Hold Order and each such
Existing Owner shall be required to continue to hold such excess
amount of Bonds of a subsenes; and

(5) the Submitted Bid of each Potential Owner specifying
any rate that is higher than the Maximum Auction Rate with respect to
the Bonds of a subsenes shall be rejected.

(c) If, as a result of the procedures descnbed in subpart (a) or (b)
above, any Existing Owner or Potential Owner would be required to
purchase or sell an aggregate pnncipal amount of Bonds of a subseries
which is not an integral multiple of the Authorized Denomination for Bonds
of such subseries on any Auction Date, the Auction Agent shall by lot, in
such manner as it shall determine m its sole discretion, round up or down the
pnncipal amount of Bonds of a subsenes to be purchased or sold by any
Existing Owner or Potential Owner on such Auction Date so that the
aggregate pnncipal amount of Bonds of a subsenes purchased or sold by
each Existing Owner or Potential Owner on such Auction Date shall be an
integral multiple of the Authonzed Denomination for Bonds or such
subsenes, even if such allocation results in one or more of such Existing
Owners or Potential Owners not purchasing or selling any Bonds of a
subseries on such Auction Date

(d) If, as a result of the procedures descnbed in subpart (a) above,
any Potential Owner would be required to purchase a pnncipal amount of
Bonds of a subsenes that is less than the Authonzed Denomination for
Bonds of such subseries on any Auction Date, the Auction Agent shall by
lot, in such manner as it shall determine m its sole discretion, allocate such
Bonds for purchase among Potential Owners so that the pnncipal amount of
Bonds of a subseries purchased on such Auction Date by any Potential
Owner shall be an integral multiple of the Authonzed Denomination for
Bonds of such subseries, even if such allocation results in one or more of
such Potential Owners not purchasing such Bonds on such Auction Date
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Part 2.5 Notice of Auction Period Rate.

(a) On each Auction Date, the Auction Agent shall notify by
telephone or other telecommunication device or other electronic
communication acceptable to the parties or in writing each Broker-Dealer
that participated in the Auction held on such Auction Date of the following
with respect to Bonds of each subseries for which an Auction was held on
such Auction Date.

( I ) * the Auction Period Rate determined on such Auction
Date for the succeeding Auction Period,

(2) whether Sufficient Clearing Bids existed for the
determination of the Winning Bid Rate;

(3) if such Broker-Dealer submitted a Bid or a Sell Order on
behalf of an Existing Owner, whether such Bid or Sell Order was
accepted or rejected and the principal amount of Bonds of a subsenes,
if any, to be sold by such Existing Owner,

(4) if such Broker-Dealer submitted a Bid on behalf of a
Potential Owner, whether such Bid was accepted or rejected and the
principal amount of Bonds of a subsenes, if any, to be purchased by
such Potential Owner;

(5) if the aggregate principal amount of the Bonds of a
subsenes to be sold by all Existing Owners on whose behalf such
Broker-Dealer submitted Bids or Sell Orders is different from the
aggregate principal amount of Bonds of a subsenes to be purchased
by all Potential Owners on whose behalf such Broker-Dealer
submitted a Bid, the name or names of one or more Broker-Dealers
(and the Agent Member, if any, of each such other Broker Dealer) and
thepnncipal amount of Bonds of a subsenes to be (A) purchased from
one or more Existing Owners on whose behalf such other Broker-
Dealers submitted Bids or Sell Orders or (B) sold to one or more
Potential Owners on whose behalf such Broker-Dealer submitted
Bids, and

(6) the immediately succeeding Auction Date

(b) On each Auction Date, with respect to Bonds of each subsenes
for which an Auction was held on such Auction Date, each Broker-Dealer
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that submitted an Order on behalf of any Existing Owner or Potential Owner
shall: (i) advise each Existing Owner and Potential Owner on whose behalf
such Broker-Dealer submitted an Order as to (A) the Auction Period Rate
determined on such Auction Date, (B) whether any Bid or Sell Order
submitted on behalf of each such Owner was accepted or rejected and (C)
the immediately succeeding Auction Date, (ii) instruct each Potential Owner
on whose behalf such Broker-Dealer submitted a Bid that was accepted, in
whole or in part, to instruct such Existing Owner's Agent Member to pay to
such Broker-Dealer (or its Agent Member) through the Securities Depository
the amount necessary to purchase the principal amount of such Bonds of a
subsenes to be purchased pursuant to such Bid (including, with respect to
such Bonds of a subsenes in a daily Auction Period, accrued interest if the
purchase date is not an Interest Payment Date for such Bond) against receipt
of such Bonds of a subsenes, and (iii) instruct each Existing Owner on
whose behalf such Broker-Dealer submitted a Sell Order that was accepted
or a Bid that was rejected, in whole or in part, to instruct such Existing
Owner's Agent Member to deliver to such Broker-Dealer (or its Agent
Member) through the Securities Depository the principal amount of such
Bonds of a subsenes to be sold pursuant to such Bid or Sell Order against
payment therefor

Part 2.6 Index.

(a) The Index on any Auction Date with respect to Bonds of a
subsenes in any Auction Penod of 35 days or less shall be the One Month
LIBOR Rate on such date The Index with respect to Bonds of subsenes in
any Auction Penod greater than 35 days shall be the rate on United States
Treasury Secunties having a maturity which most closely approximates the
length of the Auction Penod, as last published in The Bond Buyer If either
rate is unavailable, the Index for the Bonds of a subsenes shall be an index
or rate agreed to by all Broker-Dealers and consented to by the City

"One Month LIBOR Rate" means, as of any date of determination, the
offered rate for deposits in U S dollars for a one-month penod which appears on
the Telerate Page 3750 at approximately 11 00 a m., London time, on such date, or
if such date is not a date on which dealings in U S dollars are transacted in the
London interbank market, then on the next preceding day on which such dealings
were transacted m such market
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(b) If for any reason on any Auction Date the Index shall not be
determined as hereinabove provided in this Part, the Index shall be the Index
for the Auction Period ending on such Auction Date

(c) The determination of the Index as provided herein shall be
conclusive and binding upon the City, the Paying Agent/Registrar, the
Broker-Dealers, the Auction Agent and the Owners of the Bonds of a
subseries.

Part 2.7 Miscellaneous Provisions Regarding Auctions

(a) In this Exhibit 1, each reference to the purchase, sale or holding
of "Bonds" shall refer to beneficial interests in such Bonds, unless the
context clearly requires otherwise.

(b) During an Auction Rate Mode, with respect to the Bonds of a
subseries, the provisions of the Ordinance, including Appendix A, this
Exhibit 1 and the definitions contained in this Exhibit 1, including, without
limitation, the definitions of Maximum Rate, Maximum Auction Rate, All
Hold Rate, Index, Default Rate, Auction Multiple and the Auction Period
Rate, may be modified or amended, with the consent of the Credit Facility
Provider for the Bonds of such subsenes, pursuant to the Ordinance by
obtaining, when required by the Ordinance, the consent of the owners of all
Outstanding Bonds of such subseries as follows, provided, however, that no
such modification or amendment that adversely affect the rights, duties or
obligations of the Auction Agent shall be made without the consent of the
Auction Agent If on the first Auction Date occurring at least 20 days after
the date on which the Paying Agent/Registrar mailed notice of such
proposed modification or amendment to the registered owners of the
Outstanding Bonds of a subsenes as required by the Ordinance, (i) the
Auction Penod Rate which is determined on such date is the Winning Bid
Rate and (ii) there is delivered to the City and the Paying Agent/Registrar a
Favorable Opinion of Bond Counsel, the proposed modification or
amendment shall be deemed to have been consented to by the owners of all
affected Outstanding Bonds of such subsenes

(c) If the Securities Depository notifies the City that it is unwilling
or unable to continue as Owner of the Bonds of a subsenes or if at any time
the Securities Depository shall no longer be registered or m good standing
under the Sccunties Exchange Act of 1934, as amended, or other applicable
statute or regulation and a successor to the Securities Depository is not
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appointed by the City within 90 days after the City receives notice or
becomes aware of such condition, as the case may be, the City shall execute
and the Paying Agent/Registrar shall authenticate and deliver certificates
representing the Bonds of such subsenes. Such Bonds shall be authorized in
such names and authonzed denominations as the Securities Depository,
pursuant to instructions from the Agent Members or otherwise, shall instruct
the City and the Paying Agent/Registrar.

(d) During an Auction Rate Mode, so long as the ownership of the
Bonds of a subsenes is maintained in book-entry form by the Secunties
Depository, an Existing Owner or a beneficial owner may sell, transfer or
otherwise dispose of a Bond only pursuant to a Bid or Sell Order in
accordance with the Auction Procedures or to or through a Broker-Dealer,
provided that (i) in the case of all transfers other than pursuant to Auctions
such Existing Owner or its Broker-Dealer or its Agent Member advises the
Auction Agent of such transfer and (ii) a sale, transfer or other disposition of
Bonds of a subseries from a customer of a Broker-Dealer who is listed on
the records of that Broker-Dealer as the holder of such Bonds to that Broker-
Dealer or another customer of that Broker-Dealer shall not be deemed to be
a sale, transfer or other disposition for purposes of this paragraph if such
Broker-Dealer remains the Existing Owner of Bonds of a subsenes so sold,
transferred or disposed of immediately after such sale, transfer or
disposition

Part 2.8 Changes in Auction Period or Auction Date

(a) Changes m Auction Penod.

(1) Dunng any Auction Rate Mode, the City may from time
to time on any Interest Payment Date, change the length of the
Auction Penod with respect to all of the Bonds of any subsenes
among daily, seven-days, 28-days, 35-days, three months, six months
and a Special Auction Period in order to accommodate economic and
financial factors that may affect or be relevant to the length of the
Auction Penod and the interest rate borne by Bonds of such subsenes
The City shall initiate the change m the length of the Auction Penod
by giving wntten notice to the Credit facility Provider, the Auction
Agent, the Broker-Dealers and the Securities Depository that the
Auction Penod shall change if the conditions described herein are
satisfied and the proposed effective date of the change, at least 10
Business Days prior to the Auction Date for such Auction Penod,
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provided, however, that in the case of a change from a Special
Auction Period of 92 or more days, the date of such change shall be
the Interest Payment Date immediately following the last day of such
Special Auction Period.

(2) Any such changed Auction Period shall be for a period of
one day, seven-days, 28-days, 35-days, three months, six months or'a
Special Auction Penod and shall be for all of the Bonds of a subseries
in an Auction Rate Mode.

(3) The change in the length of the Auction Period for Bonds
of any subseries shall not be allowed unless Sufficient Clearing Bids
existed at both the Auction before the date on which the notice of the
proposed change was given as provided in this subpart (a) and the
Auction immediately preceding the proposed change

(4) The change m length of the Auction Penod for Bonds of
any subseries shall take effect only if (A) the Paying Agent/Registrar
and the Auction Agent receive, by 11 00 a m on the Business Day
before the Auction Date for the first such Auction Period, a certificate
from the City consenting to the change in the length of the Auction
Penod specified in such certificate and (B) Sufficient Clearing Bids
exist at the Auction on the Auction Date for such first Auction Period.
For purposes of the Auction for such first Auction Penod only, each
Existing Owner shall be deemed to have submitted Sell Orders with
respect to all of its Bonds of a subseries for which there is to be a
change in the length of the Auction Period except to the extent such
Existing Owner submits an Order with respect to such Bonds If the
condition referred to in (A) above is not met, the Auction Rate for the
next Auction Penod shall be determined pursuant to the Auction
Procedures and the Auction Penod shall be the Auction Penod
determined without reference to the proposed change If the condition
referred to in (A) is met but the condition referred to in (B) above is
not met, the Auction Rate for the next Auction Penod shall be the
Maximum Auction Rate and the Auction Period shall be a seven-day
Auction Penod

(5) On the conversion date for Bonds of a subsenes from one
Auction Period to another, any Bonds of such subsenes which are not
the subject of a specific Hold Order or Bid shall be deemed to be
subject to a Sell Order
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(b) Changes in Auction Date. During any Auction Rate Mode, the
Auction Agent, with the written consent of the City, may specify an earlier
Auction Date for Bonds of any subsenes (but in no event more than five
Business Days earlier) than the Auction Date that would otherwise be
determined in accordance with the definition of ''Auction Date" in order to
conform with then current market practice with respect to similar securities
or to accommodate economic and financial factors that may affect or be
relevant to the day of the week constituting an Auction Date and the interest
rate borne on such Bonds. The Auction Agent shall provide notice of its
determination to specify an earlier Auction Date for an Auction Period by
means of a written notice delivered at least 45 days prior to the proposed
changed Auction Date to the Paying Agent/Registrar, the City, the Credit
Facility Provider, the Broker-Dealers and the Securities Depository.

ARTICLE III

AUCTION AGENT

Part 3.1 Auction Agent.

(a) The Auction Agent shall be appointed by the Paying
Agent/Registrar at the written direction of the City, to perform the functions
specified herein. The Auction Agent shall designate its Principal Office and
signify its acceptance of the duties and obligations imposed upon it
hereunder by an Auction Agreement delivered to the City, the Paying
Agent/Registrar and each Broker-Dealer which shall set forth such
procedural and other matters relating to the implementation of the Auction
Procedures as shall be satisfactory to the City and the Paying
Agent/Registrar.

(b) Subject to any applicable governmental restrictions, the
Auction Agent may be or become the owner of or trade in Bonds with the
same rights as if such entity were not the Auction Agent

Part 3.2 Qualifications of Auction Agent; Resignation; Removal
The Auction Agent shall be (a) a bank or trust company organized under the laws
of the United States or any state or territory thereof having a combined capital
stock, surplus and undivided profits of at least $30,000,000, or (b) a member of
National Association of Securities Dealers having a capitalization of at least
$30,000,000 and, in either case, authorized by law to perform all the duties
imposed upon it by the Ordinance and a member of or a participant in, the
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Securities Depository The Auction Agent may at any time resign and be
discharged of the duties and obligations created by the Ordinance by giving at least
ninety (90) days notice to the City, the Credit Facility Provider, each Broker-
Dealer and the Paying Agent/Registrar. The Auction Agent may be removed at any
time by the City by written notice, delivered to the Auction Agent, the City, the
Credit Facility Provider, each Broker-Dealer and the Paying Agent/Registrar. Upon
any such resignation or removal, the Paying Agent/Registrar shall appoint a
successor Auction Agent meeting the requirements of this Part. In the event of the
resignation or removal of the Auction Agent, the Auction Agent shall pay over,
assign and deliver any moneys and Bonds held by it in such capacity to its
successor The Auction Agent shall continue to perform its duties hereunder until
its successor has been appointed by the Paying Agent/Registrar. In the event that
the Auction Agent has not been compensated for its services, the Auction Agent
may resign by giving thirty (30) days notice to the City and the Paying
Agent/Registrar even if a successor Auction Agent has not been appointed.
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EXHIBIT A
July 24, 2008

PAYING AGENT/REGISTRAR AGREEMENT

THIS AGREEMENT entered into as of July 24, 2008 (this "Agreement"),
by and between the City of Austin, Texas (the "City"), and Deutsche Bank Trust
Company Americas, a banking corporation organized and existing under the laws
of the State of New York and authorized to do business in the State of Texas, or its
successors or assigns hereunder (the uBank"),

RECITALS

WHEREAS, the City has duly authorized and provided for the execution and
delivery of its "City of Austin, Texas, Hotel Occupancy Tax Subordinate Lien
Variable Rate Revenue Refunding Bonds, Series 2008" (the "Securities"), pursuant
to an Ordinance No. 20080724-101, together with all appendices and exhibits
thereto, to be adopted by the City on July 24, 2008 (the "Ordinance"), which
Securities are scheduled to be delivered to the initial purchaser on or about
August 14,2008, and

WHEREAS, the City has selected the Bank to serve as paying agent,
registrar and transfer agent with respect to such Securities; and

WHEREAS, the Bank has agreed to serve in such capacities for and on
behalf of the City and is duly qualified and otherwise capable of performing the
duties and responsibilities contemplated by this Agreement with respect to the
Securities;

NOW, THEREFORE, it is mutually agreed as follows

ARTICLE ONE
APPOINTMENT OF BANK AS
PAYING AGENT/REGISTRAR

Section 1 01: Appointment Subject to the terms and conditions
contained herein and in the Ordinance, Deutsche Bank Trust Company Americas,
New York, New York, is hereby designated and appointed Paying Agent/Registrar
in the performance of its duties and obligations hereunder and under the
Ordinance. Deutsche Bank Trust Company Americas, New York, New York,
hereby accepts such appointment and the City consents to such designation and
appointment Deutsche Bank Trust Company Americas, New York, New York,
hereby certifies that it is qualified to act as the Paying Agent/Registrar under the
Ordinance, and has the capacity to, and agrees to, perform the duties and
responsibilities of the Paying Agent/Registrar herein and under the Ordinance



Section 1 02: Compensation As compensation for the Bank's services
as Paying Agent/Registrar, the City hereby agrees to pay the Bank the fees and
amounts set forth in Annex A attached.

In addition, the City agrees to reimburse the Bank upon its request for all
reasonable expenses, disbursements and advances incurred or made by the Bank in
accordance with any of the provisions hereof (including the reasonable
compensation and the expenses and disbursements of its agents and counsel).

Any obligation of the City created by or arising out of this Agreement and
owing to the Paying Agent/Registrar shall be a limited unsecured obligation of the
City, payable solely from the Pledged Revenues of the City, in accordance with the
customary payment approval procedures, policies and processes of the City.

ARTICLE TWO
DEFINITIONS

Section 2 01 Definitions For all purposes of this Agreement, except
as otherwise expressly provided or unless the context otherwise requires:

"Acceleration Date" on any Security means the date on and after
which the pnncipal or any or all installments of interest, or both, are due and
payable on any Security which has become accelerated pursuant to the terms
of the Security

"Bank Office" means the designated office of the Bank as indicated in
Section 3 01 hereof. The Bank will notify the City in writing of any change
in location of the Bank Office

"City Request" and "City Order" means a written request or order
signed in the name of the City by the Mayor, City Clerk, City Manager,
Assistant City Manager, Chief Financial Officer, Deputy Chief Financial
Officer, or City Treasurer, any one or more of said officials, and delivered to
the Bank

"Fiscal Year" means the fiscal year of the City, ending
September 30th

"Person" means any individual, corporation, partnership, joint
venture, association, joint stock company, trust, unincorporated organization
or government or any agency or political subdivision of a government.
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"Predecessor Securities" of any particular Security means every
previous Security evidencing all or a portion of the same obligation as that
evidenced by such particular Security (and, for the purposes of this
definition, any mutilated, lost, destroyed, or stolen Security for which a
replacement Security has been registered and delivered in lieu thereof
pursuant to Section 4.06 hereof and the Resolution)

"Redemption Date" when used with respect to any Security to be
redeemed means the date fixed for such redemption pursuant to the terms of
the Ordinance.

"Responsible Officer" when used with respect to the Bank means the
Chairman or Vice-Chairman of the Board of Directors, the Chairman or
Vice-Chairman of the Executive Committee of the Board of Directors, the
President, any Vice President, the Secretary, any Assistant Secretary, the
Treasurer, any Assistant Treasurer, the Cashier, any Assistant Cashier, any
Trust Officer or Assistant Trust Officer, or any other officer of the Bank
customarily performing functions similar to those performed by any of the
above designated officers and also means, with respect to a particular
corporate trust matter, any other officer to whom such matter is referred
because of his knowledge of and familiarity with the particular subject

"Security Register" means a register maintained by the Bank on
behalf of the City providing for the registration and transfers of Securities

"Stated Maturity" means the date specified in the Ordinance the
principal of a Security is scheduled to be due and payable

Section 2 02 Other Definitions The terms "Bank," "City," and
"Securities (Security)" have the meanings assigned to them in the recital
paragraphs of this Agreement. Capitalized terms used herein but not otherwise
defined herein shall have the meaning set forth in the Ordinance

The term "Paying Agent/Registrar" refers to the Bank m the performance of
the duties and functions of this Agreement
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ARTICLE THREE
PAYING AGENT/REGISTRAR

Sections 01: Payments. As Paying Agent/Registrar, the Bank shall,
provided adequate collected funds have been provided to it for such purpose by or
on behalf of the City or drawn by the Bank under any Liquidity Facility, pay on
behalf of the City the principal of each Security at its Stated Maturity, Redemption
Date, or Acceleration Date, to the Holder upon surrender of the Security to the
Bank at the following office'

Deutsche Bank Trust Company Americas
Trust & Securities Services
60 Wall Street
2 7th Floor, MS
New York, New York 10005
27thFloor,MSNYC60-2715

As Paying Agent/Registrar, the Bank shall, provided adequate collected
funds have been provided to it for such purpose by or on behalf of the City, pay on
behalf of the City or drawn by the Bank under any Liquidity Facility, the interest
on each Security when due, by computing the amount of interest to be paid each
Holder and making payment thereof to the Holders of the Securities (or their
Predecessor Securities) on the Record Date. All payments of principal and/or
interest on the Securities to the registered owners shall be accomplished by the
method set forth in the Ordinance or by such other method, acceptable to the Bank,
requested in writing by the Holder at the Holder's risk and expense

Section 3 02 Payment Dates The City hereby instructs the Bank to
pay the principal of and interest on the Securities at the dates specified in the
Ordinance

Section 3 03: Security Register - Transfers and Exchanges. The Bank
agrees to keep and maintain for and on behalf of the City at the Bank Office books
and records (herein sometimes referred to as the "Security Register") for recording
the names and addresses of the Holders of the Securities, the transfer, exchange
and replacement of the Securities and the payment of the principal of and interest
on the Securities to the Holders and containing such other information as may be
reasonably required by the City and subject to such reasonable regulations as the
City and Bank may prescribe. The Bank represents and warrants that it will file
and maintain a copy of the Security Register with the City of Austin, Texas, and
shall cause the Security Register to be current with all registration and transfer



information as from time to time may be applicable All transfers, exchanges and
replacement of Securities shall be noted m the Security Register

Every Security surrendered for transfer or exchange shall be duly endorsed
or be accompanied by a written instrument of transfer, the signature on which has
been guaranteed by an officer of a federal or state bank or a member of the
National Association of Securities Dealers, in form satisfactory to the Bank, duly
executed by the Holder thereof or his agent duly authorized in writing

The Bank may request any supporting documentation it feels necessary to
effect a re-registration, transfer or exchange of the Securities.

To the extent possible and under reasonable circumstances, the Bank agrees
that, in relation to an exchange or transfer of Securities, the exchange or transfer by
the Holders thereof will be completed and new Securities delivered to the Holder
or the assignee of the Holder in not more than three (3) business days after the
receipt of the Securities to be cancelled in an exchange or transfer and the written
instrument of transfer or request for exchange duly executed by the Holder, or his
duly authorized agent, in form and manner satisfactory to the Paying
Agent/Registrar.

Section 3.04. Draws on the Liquidity Facility. As Paying
Agent/Registrar, the Bank shall draw on the Liquidity Facility when and as
requested under the Ordinance Such drawn funds shall be transferred or deposited
to the appropriate parties or accounts, as the case may be, in accordance with the
Ordinance

Section 3 05- Certificates The City shall provide an adequate
inventory of printed Securities to facilitate transfers or exchanges thereof The
Bank covenants that the inventory of printed Securities will be kept in safekeeping
pending their use and reasonable care will be exercised by the Bank in maintaining
such Securities in safekeeping, which shall be not less than the care maintained by
the Bank for debt securities of other governments or corporations for which it
serves as registrar, or that is maintained for its own securities.

Section 3 06 Form of Security Register The Bank, as Paying Agent/
Registrar, will maintain the Security Register relating to the registration, payment,
transfer and exchange of the Securities in accordance with the Bank's general
practices and procedures in effect from time to time The Bank shall not be
obligated to maintain such Security Register in any form other than those which
the Bank has currently available and currently utilizes at the time
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The Security Register may be maintained in written form or in any other
form capable of being converted into written form within a reasonable time.

Section 3.07: List of Security Holders. The Bank will provide the City
at any time requested by the City, upon payment of the required fee, a copy of the
information contained in the Security Register. The City may also inspect the
information contained in the Security Register at any time the Bank is customarily
open for business, provided that reasonable time is allowed the Bank to provide an
up-to-date listing or to convert the information into written form.

The Bank will not release or disclose the contents of the Security Register to
any person other than to, or at the written request of, an authorized officer or
employee of the City, except upon receipt of a court order or as otherwise required
by law Upon receipt of a court order and prior to the release or disclosure of the
contents of the Security Register, the Bank will notify the City so that the City may
contest the court order or such release or disclosure of the contents of the Security
Register

Section 3 08 Return of Cancelled Certificates. The Bank will, at such
reasonable intervals as it determines, surrender to the City, Securities in lieu of
which or in exchange for which other Securities have been issued, or which have
been paid.

Section 3 09* Mutilated, Destroyed, Lost or Stolen Securities. The City
hereby instructs the Bank, subject to the provisions of the Ordinance, to deliver and
issue Securities in exchange for or in lieu of mutilated, destroyed, lost, or stolen
Securities as long as the same does not result in an ovenssuance.

In case any Security shall be mutilated, or destroyed, lost or stolen, the Bank
may execute and deliver a replacement Security of like form and tenor, and in the
same denomination and bearing a number not contemporaneously outstanding, m
exchange and substitution for such mutilated Security, or in lieu of and in
substitution for such destroyed lost or stolen Security, only upon the approval of
the City and aiter (i) the filing by the Holder thereof with the Bank of evidence
satisfactory to the Bank of the destruction, loss or theft of such Security, and of the
authenticity of the ownership theieof and (n) the furnishing to the Bank of
indemnification in an amount satisfactory to hold the City and the Bank harmless
All expenses and charges associated with such indemnity and with the preparation,
execution and delivery of a replacement Security shall be borne by the Holder of
the Security mutilated, or destroyed, lost or stolen
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Section 3.10: Transaction Information to City, The Bank will, within a
reasonable time after receipt of written request from the City, furnish the City
information as to the Securities it has paid pursuant to Section 3.01, Securities it
has delivered upon the transfer or exchange of any Securities pursuant to
Section 3.03, and Securities it has delivered in exchange for or in lieu of mutilated,
destroyed, lost, or stolen Securities pursuant to Section 3.08 \

Section 311- Creation of Direct-Pay Liquidity Facility Drawing
Account. There is established in the Ordinance and maintained with the Bank, as
the Paying Agent/Registrar, a separate fund to be known as the "City of Austin,
Texas, Hotel Occupancy Tax Subordinate Lien Variable Rate Revenue Refunding
Bonds, Series 2008 Direct-Pay Liquidity Facility Drawing Account" (the "Direct-
Pay Liquidity Facility Drawing Account"), and funds deposited to such account
shall be held and disbursed by the Bank in accordance with the provisions of Part
5.2 of Appendix A to the Ordinance.

Amounts held in the Direct-Pay Liquidity Facility Drawing Account by the
Bank shall be held uninvested and separate and apart from all other funds and
accounts.

ARTICLE FOUR
THE BANK

Section 4 01: Duties of Bank The Bank undertakes to perform the
duties set forth herein and agrees to use reasonable care in the performance thereof.

Section 4 02: Reliance on Documents, Etc

(a) The Bank may conclusively rely, as to the truth of the statements and
correctness of the opinions expressed therein, on certificates or opinions furnished
to the Bank,

(b) The Bank shall not be liable for any error of judgment made in good
faith by a Responsible Officer, unless it shall be proved that the Bank was
negligent in ascertaining the pertinent facts

(c) No provisions of this Agreement shall require the Bank to expend or
risk its own funds or otherwise incur any financial liability for performance of any
of its duties hereunder, or m the exercise of any of its rights or powers, if it shall
have reasonable grounds for believing that repayment of such funds or adequate
indemnity satisfactory to it against such risks or liability is not assured to it.
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(d) The Bank may rely and shall be protected in acting or refraining from
acting upon any resolution, certificate, statement, instrument, opinion, report,
notice, request, direction, consent, order, bond, note, security, or other paper or
document believed by it to be genuine and to have been signed or presented by the
proper party or parties Without limiting the generality of the foregoing statement,
the Bank need not examine the ownership of any Securities, but is protected in
acting upon recent of Securities containing an endorsement or instruction of
transfer or power of transfer which appears on its face to be signed by the Holder
or an agent of the Holder, The Bank shall not be bound to make any investigation
into the facts or matters stated in a resolution, certificate, statement, instrument,
opinion, report, notice, request, direction, consent, order, bond, note, security, or
other paper or document supplied by City.

(e) The Bank may consult with counsel, and the written advice of such
counsel or any opinion of counsel shall be full and complete authorization and
protection with respect to any action taken, suffered, or omitted by it hereunder in
good faith and in reliance thereon.

(f) The Bank may exercise any of the powers hereunder and perform any
duties hereunder either directly or by or through agents or attorneys of the Bank.

Section 4 03. Recitals of City The recitals contained herein with
respect to the City and in the Securities shall be taken as the statements of the City,
and the Bank assumes no responsibility for their correctness

The Bank shall in no event be liable to the City, any Holder or Holders of
any Security, or any other Person for any amount due on any Security from its own
funds

Section 4 04 May Hold Securities. The Bank, in its individual or any
other capacity > may become the owner or pledgee of Securities and may otherwise
deal with the City with the same rights it would have if it were not the Paying
Agent/Registrar, or any other agent

Section 4 05 Moneys Held by Bank - Paying Agent
Account/Collaterahzahon A paying agent account shall at all times be kept and
maintained by the Bank for the receipt, safekeeping and disbursement of moneys
received from the City hereunder for the payment of the Securities, and money
deposited to the credit of such account until paid to the Holders of the Securities
shall be continuously collaterahzed by securities or obligations which qualify and
are eligible under both the laws of the State of Texas and the laws of the United
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States of America to secure and be pledged as collateral for paying agent accounts
to the extent such money is not insured by the Federal Deposit Insurance
Corporation. Payments made from such account shall be made by check drawn on
such account unless the owner of such Securities shall, at its own expense and risk,
request such other medium of payment.

The Bank shall be under no liability for interest on any money received by it
hereunder.

Subject to the applicable unclaimed property laws of the State of Texas, any
money deposited with the Bank for the payment of the principal, premium (if any),
or interest on any Security and remaining unclaimed for three years after final
maturity of the Secunty has become due and payable will be paid by the Bank to
the City, and the Holder of such Secunty shall thereafter look only to the City for
payment thereof, and all liability of the Bank with respect to such moneys shall
thereupon cease

Section 4 06' Indemnification To the extent permitted by law, the City
agrees to indemnify the Bank for, and hold it harmless against, any loss, liability,
or expense incurred without negligence or bad faith on its part, arising out of or in
connection with its acceptance or administration of its duties hereunder, including
the cost and expense against any claim or liability in connection with the exercise
or performance of any of its powers or duties under this Agreement

Section 4.07 Interpleader The City and the Bank agree that the Bank
may seek adjudication of any adverse claim, demand, or controversy over its
person as well as funds on deposit, in either a Federal or State District Court
located in the State and County where the administrative offices of the City is
located, and agree that service of process by certified or registered mail, return
receipt requested, to the address referred to in Section 3.01 of this Agreement shall
constitute adequate service. The City and the Bank further agree that the Bank has
the right to file a Bill of Interpleader in any court of competent jurisdiction in the
State of Texas to determine the rights of any Person claiming any interest herein

Section 4 08 PTC Services It is hereby represented and warranted
that, in the event the Securities are otherwise qualified and accepted for
"Depository Trust Company" services or equivalent depository trust services by
other organizations, the Bank has the capability and, to the extent within its
control, will comply with the "Operational Arrangements," which establishes
requirements for securities to be eligible for such type depository trust services,
including, but not limited to, requirements for the timeliness of payments and
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funds availability, transfer turnaround time, and notification of redemptions and
calls.

ARTICLE FIVE
MISCELLANEOUS PROVISIONS

Section 5 01 Amendment This Agreement may be amended only by
an agreement in writing signed by both of the parties hereto.

Section 5 02. Assignment. This Agreement may not be assigned by
either party without the prior written consent of the other.

Section 5 03* Notices Any request, demand, authorization, direction,
notice, consent, waiver, or other document provided or permitted hereby to be
given or furnished to the City or the Bank shall be mailed or delivered to the City
or the Bank, respectively, at the addresses shown on the signature page hereto.

Section 5.04' Effect of Headings The Article and Section headings
herein are for convenience only and shall not affect the construction hereof.

Section 5.05. Successors and Assigns. All covenants and agreements
herein by the City shall bind its successors and assigns, whether so expressed or
not

Section 5 06' Scverabihtv In case any provision herein shall be
invalid, illegal, or unenforceable, the validity, legality, and enforceabihty of the
remaining provisions shall not in any way be affected or impaired thereby

Section 5.07: Benefits of Agreement. Nothing herein, express or
implied, shall give to any Person, other than the parties hereto and their successors
hereunder, any benefit or any legal or equitable right, remedy, or claim hereunder.

Section 5 08 Entire Agreement This Agreement and the Ordinance
constitute the entire agreement between the parties hereto relative to the Bank
acting as Paying Agent/Registrar and if any conflict exists between this Agreement
and the Ordinance, the Ordinance shall govern

Section 5 09- Counterparts This Agreement may be executed in any
number of counterparts, each of which shall be deemed an original and all of which
shall constitute one and the same Agreement

Sections 10 Termination. This Agreement will terminate (i) on the
date of final payment of the principal of and interest on the Securities to the
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Holders thereof or (n) may be earlier terminated by either party upon sixty (60)
days written notice; provided, however, an early termination of this Agreement by
either party shall not be effective until (a) a successor Paying Agent/Registrar has
been appointed by the City and such appointment accepted and (b) notice given to
the Holders of the Securities of the appointment of a successor Paying
Agent/Registrar. Furthermore, the Bank and City mutually agree that the effective
date of an early termination of this Agreement shall not occur at any time which
would disrupt, delay or otherwise adversely affect the payment of the Secunties

Upon an early termination of this Agreement, the Bank agrees to promptly
transfer and deliver the Security Register (or a copy thereof), together with other
pertinent books and records relating to the Securities, to the successor Paying
Agent/Registrar designated and appointed by the City

The provisions of Section 1 02 and of Article Four shall survive and remain
m full force and effect following the termination of this Agreement.

Sections 11: Governing Law. This Agreement shall be construed m
accordance with and governed by the laws of the State of Texas

[remainder of page left blank intentionally]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement
as of the day and year first above written.

DEUTSCHE BANK TRUST COMPANY
AMERICAS, New York, New York

Attest

Title

By. _
Title.

Address- 60 Wall Street
27th Floor, MS NYC60-2715
New York, New York 10005

Attest.

Shirley A Gentry
City Clerk

CITY OF AUSTIN, TEXAS

Will Wynn, Mayor

Address 700 Lavaca, Suite 1510
Austin, Texas 78701
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EXHIBIT B
July 24, 2008

(Local Currency—Single Jurisdiction)

ISDA
Inicrtutional Swap Dealers Association Inc

MASTER AGREEMENT
dated as of August 11, 2008

MORGAN KEEGAN FINANCIAL and CITY OF AUSTIN, TEXAS
PRODUCTS, INC.

have entered and/or anticipate entering into one or more transactions leach a "Transaction") that are or will be
governed by this Master Agreement, which includes the schedule (the "Schedule'), and the documents and other
confirming evidence (each a "Confirmation") exchanged between the parties confirming those Transactions

Accordingly, the parties agree as follows —

I Interpretation

(a) Definitions. The terms defined m Section 12 and in the Schedule will have the meanings therein specified
for the purpose of this Master Agreement

(b) Inconsistency In the event of any inconsistency between the provisions of the Schedule and the other
provisions of this Master Agreement the Schedule will prevail In the event of any inconsistency between
the provisions of any Confirmation and this Master Agreement (including the Schedule), such
Confirmation will prevail for the purpose of the relevant Transaction

(c) Single 4^'reemrnt AD Transactjuns are entered into in reliance on the fact that this Master Agreement and
all Confirmations form a single agreement between the parties {collective!}' referred to as this
Agreement"), and the parties would not otherwise enter into any Transactions

2. Obligations

(a) General Conditions

(t) Each part)1 will make each payment or delivery specified in each Confirm ition to be made bv it
subject to the other provisions of this Agreement

(11) Payments under this Agreement wil l be made on the due daie for va lue on that date in the place of
the account speufied in the relevant Confirmation or otherwise pursuant to th is Agreement, in
freely transferable funds and in the manner customary for payments in ihe required currency
Where settlement is bv delivery (thai is, other than by payment) such delivery wiJJ be made for
receipt on the due date in the manner customary fur (ht relevant obligation unless otherwise
specified in the relevant Confirmation or elsewhere in this Agreement

( in ) Each obligation of each party under Section 2(a)d) is subject to (1) the condition precedent that no
Event of Default or Potential Cvent of Default with respect to the other part) has occurred and is
continuing, (2) the condition precedent that no Early Termination Date in respect of the relevant

Copynglil '£'l<1<>2 by (n remnimna l S*ip Oalm Association Inc
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(bj Change of Account. Either party may change its account for receiving a payment or delivery by giving
notice to the other party at least five Local Business Days prior to the scheduled date for the payment or
delivery to which such change applies unless such other party gives timely notice of a reasonable objection
to such change

(c) Wetting. Jf on any date amounts would otherwise be payable —

(i) in the same currency, and

in) in respect of the same Transaction

by each party to the other, then, on such date, each parry's obligation to make payment of any such amount
will be automatically satisfied and discharged and, if the aggregate amount that would otherwise have been
payable bv one party exceeds the aggregate amount that would otherwise have been payable by the other
party, replaced by an obligation upon the party by whom the larger aggregate amount would have been
payable to pay to the other party the excess of the larger aggregate amount over the smaller aggregate
amount

The parties may elect m respect of two or more Transactions that a net amount will be determined in
respect of all amounts payable on the same date in the same currency in respect of such Transactions,
regardless of whether such amounts are payable in respect of the same Transaction The election may be
made in the Schedule or a Confirmation by specifying that subparagraph(n) above will not apply to the
Transactions identified as being subject to the election, together with the starting date (m which case
subparagraph (n> above will not or will cease to. apply to such Transactions from such date) This election
may be made separately for different groups of Irdnsactions and will apply separately to each pairing of
branches or offices through which the parties make and receive pa> ments or deliveries

(d) Default Interest; Other Amounti Prior to the occurrence or effective designation of an Early Termination
Date in respect of the relevant Transaction, a party that defaults in the performance of any payment
ubhgation will, to the extent permitted b> law and subject to Section 6(c), be required to pay interest
(before as well as after judgment) on the overdue amount to the other party on demand in the same
currency as such overdue amount, for the period from (and including) the original due date for payment to
(but excluding) the date of actual pavment at the Default Rate Such interest will be calculated on the basis
of daily compounding and the actual number of days elapsed If, prior to the occurrence or effective
designation of an Early Termination Date in respect of the relevant Transaction, a party defaults m the
performance of any obligation required (o be settled hy delivery, it will compensate the other party on
demand if and to the extent provided for in the relevant Confirmatinn or elsewhere in this Agreement

3 Representations

Each party represents to the other party (which representations wil l be deemed to be repeated by each party on each
date on which a Transaction is entered into) that —

(a) Busic Representations

(i) Status It is duly organised and val idly cMsting under the laws of the jurisdiction of its
organisation or incorporation and if relevant under such laws, m good standing,

( i i > Power* Jl has The power lo execute this Agreement and any other documentation relating to lltis
Agreement to which it is a party to deliver this Agreement and any other documentation relating
to this Agreement that it is required by this Agreement to deliver and to perform its obligations
under this Agreement and any obligations it has under any Credit Support Document lo which it is
a party and has taken allnccessarj juion to JUthonsL suth e\ctution delivery and performame,

(ml yVo Violation or Conflict Such execution, delivery and performance do not violate or conflict
with any law applicable to it, any provision of its constitutional documents, any order or judgment
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of any court or other agency of government applicable to it or any of its assets or any contractual
restriction binding on or affecting it or any of its assets,

(iv) Consents. AH governmental and other consents that are required to have been obtained by it with
respect lo this Agreement or any Credit Support Document to which it ;s a party have been
obtained and are in full force and effect and all conditions of any such consents have been
complied with, and

i>> obligation* Binding Us obligations under this Agreement and any Credit Support Document to
which it is a party constitute its legal, valid and binding obligations enforceable m accordance
with their respective terms /subject to applicable banknjptc>, reorganisation, insolvency,
moratorium or similar laws affecting creditors' rights generally and subject, as to enforceability, to
equitable principles of general application (regardless of whether enforcement is sought in a
proceeding m equity or at law))

(b) Absence of Certain Events No Event of Default or Potential Event of Default or, to its knowledge,
Termination Event with respect to it has occurred and is continuing and no su<,h event or circumstance
would occur as a result of its entering into or performing its obligations under this Agreement or any Credit
Support Document to which it is a party

(c) Absence of Litigation There is not pending or, to its knowledge, threatened against it or any of its
Affiliates any action, suit or proceeding at law or in equity or before any court, tribunal, governmental
body, agency or official or any arbitrator that is likely to affect the legality, validity or enforceability
against it of this Agreement or any Credit Support Document to which Jl JS a party or its ability to perform
its obligations under this Agreement or such Credit Support Document.

(d) Accuracy of Specified information All applicable information that is furnished in writing by or on behalf
of it to the other party and is identified for the purpose of this Section 3(d) in the Schedule is. as ot the date
of the information, true, accurate and complete in every material respect

4 Agreements

Each party agrees \viih Ihe other that, so long as either partv has or may have any obligation under this Agieement or
under any Credit Support Document (o which iC is a party —

(a) Furnish Specified Information It wi l l deliver to the other party anv forms documents or certificates
specified in the Schedule or any Confirmation bv the dale specified in Die Schedule or such Confirmation
or, if none is specified as soon as reasonably practicable

(b) Maintain Authorisations It will use all reasonable efforts lo maintain in full force and effect all consents
of any governmental or other authoiity that aic icquired to be obtained by it with respect to ihis Agreement
or any Credit Support Document to which it is a party and wi l l use all reasonable efforts to obtain any that
may become necessary in the future

(Cl Comply with Laws It wi l l comply m nil m (iteri.il respects with al! applicable laws and orders to which it
may be subject if failure so to comply would materially impair its ability to perform its obligations under
this Agteemertt or any Credit Support Document to whtch it is 3 party

5 Events of Default and Termination Eventi

(a) Event* of Default The occurrence at any time with respect to a party or, if applicable, any Credit Support
Provider of such party ur any Specified Ent i ty of such party ol any of the following events constitutes an
tvent of default (an "Event of Default") with respect to such party —

tit Failure to Pay or Deliver Failure by the party to make, when due, any payment under this
Agreement or delivery under Section 2(a) ( t ) or 2(d) required to be made hy it if such failure is not
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remedied on or before the third Local Business Day after notice of such failure is given to the
party,

(n) Breach of Agreement. Failure by the party to comply with or perform any agreement or obligation
{other than an obligation to make any payment under this Agreement or delivery under
Section 2(a)(i) or 2(d) or to give notice of a Termination Event) to be complied with or performed
by the party in accordance with this Agreement if such failure is not remedied on or before the
thirtieth day after notice of such failure is given to the party,

(in) Credit Support Default.

(1) Failure by the party or any Credit Support Provider of such party to comply \viih or
perform any agreement or obligation to be complied \vith or performed by it in
accordance with any Credit Support Document if such failure is continuing after anv
applicable grace period has elapsed,

(2) the expiration or termination of such Credit Support Document or the failing or ceasing
of such Credit Support Document to be in full force and effect for the purpose of this
Agreement (in either case other than in accordance with its terms') pnor to the satisfaction
of all obligations of such party under each Transaction to which such Credit Support
Document relates without the written consent of the other party, or

(3) the party or such Credit Support Provider disaffirms, disclaims, repudiates or rejects, in
whole or in part or challenges the validity of, such Credit Support Document,

(iv) Misrepresentation, A representation made or repeated or deemed to have been made or repeated
by the party or any Credit Support Provider of such party m this Agreement or any Credit Support
Document proves to have been incorrect or misleading m any material respect when made or
repeated or deemed to have been made or repeated,

(v) Default under Specified frtutsaction The party, any Credit Support Provider of such party or any
applicable Specified Entity of such party (I) defaults under a Specified Transaction and, after
giving effect to any applicable notice requirement or grace period, there occurs a liquidation of an
acceleration of obligations under, or an early termination of, that Specified Transaction,
<2) defaults, after giving effect to any applicable notice requirement or grace period, in maXmg
any payment or delivery due on the last payment, delivery or exchange date of or any payment on
early termination of, a Specified Transaction (or such default continues for at least three Local
Business Days if there is no applicable notice requirement or grace period) or (3)disaffirms
disclaims repudiates or rejects, in whole or in part, a Specified Transaction (or such action is
taken by any person or entity appointed or empowered to operate it or act on its behalf),

(v i ) Cross Default If "Cross Default" is specified in the Schedule as applying lo the party the
occurrence or existence of (I) a default, event of default or other similar condition or event
(however described) in respect of such party, any Credit Support Provider of such party or any
applicable Specified Entity of such party under one or more agreements or instruments relating to
Specified Indebtedness of any of them I individually or collectively I in an aggregate amount of not
less than the applicable Threshold Amount (as specified m the Schedule) whii.li has resulted in
such Specified Indebtedness becoming, or becoming capable at such time of being declared, due
and payable under such agreements or instruments, before it would otherwise hdve been due and
payable or (2) a default by such party such Credit Support Provider or such Specified Entitv
( individual ly or col lec t ive ly) m making one or more payments on the due date thereof in an
aggregate amount of not less than the applicable Threshold Amount under such agreements or
instruments (after giving effect to any applicable notice requirement or grace period),
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(vn) Bankruptcy The party, any Credit Support Provider of such party or any applicable Specified
Entity of such party —

(I) is dissolved (other than pursuant to a consolidation, amalgamation or merger), (2) becomes
insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay its
debts as they become due, (3) makes a general assignment, arrangement or composition with or
for the benefit of its creditors (4) institutes or has instituted against it a proceeding seeking a
judgment of insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law
or other similar law affecting creditors' rights, or a petition is presented for its wmdmg-up or
liquidation, and, in the case of any such proceeding or petition instituted or presented against it,
such proceeding or petition (A) results m a judgment of insolvency or bankruptcy or the entry of
an order for relief or the making of an order for its wmdmg-up or liquidation or (B) i s not
dismissed, discharged, stayed or restrained in each case within 30 days of the institution or
presentation thereof, (5) has a resolution passed for its wmdmg-up, official management or
liquidation (other than pursuant to a consolidation, amalgamation or merger), (6) seeks or becomes
subject to the appointment of an administrator, provisional liquidator, conservator, receiver,
trustee, custodian or other similar official for it or for all or substantially all its assets (7) has a
secured party take possession of all or substantially all its assets or has a distress, execution,
attachment sequestration or other legal process levied, enforced or sued on or against all or
substantially aJJ its assets and such secured party maintains possession, or any such process )S not
dismissed, discharged, stayed or restrained, in each case within 30 days thereafter, (8) causes or is
subject to any event with respect to it which under the applicable laws of any jurisdiction, has an
analogous effect to any of the events specified in clauses (0 to (7) (inclusive), or (9) takes any
action in furtherance of or indicating its consent to, approval of, or acquiescence m, any of the
foregoing acts, or

fvm) Merger Without Assumption The party or any Credit Support Provider of such party consolidates
or amalgamates with or merges with or into, or transfers all or substantially all its assets to,
another entity and, at the time of such consolidation, amalgamation merger or transfer

(1) the resulting, surviving or transferee entity fails to assume all the obligations of such
party or such Credit Support Provider under this Agreement or any Credit Support
Document to which it or its predecessor \\as a party by operation of law or pursuant to an
agreement reasonably satisfactory to the other parry to this Agreement or

(2) the benefits of any Credit Support Document fail to extend (without the consent of the
other party) to the performance by such resulting, surviving or transferee entity of its
obligations under this Agreement

(b) Termination Event* The occurrence at any time wi th respect to a party or, if applicable, any Credit
Support Provider of such party or any Specified Entity of such party of any event specified below
constitutes an Illegality if the event is specified in (i) below, and, if specified to be applicable, a Credit
Event Upon Merger if the event is specified pursuant to ( \ \ ) below or an Additional Termination Event if
the event is specified pursuant to ( in ) below —

(0 Illegality Due to the adoption of, or any change in, any applicable law after the Jjte on which a
Transaction is entered into, or due to the promulgation of or any change in, the interpretaiion by
any court, tribunal or regulatory authority with competent jurisdict ion of anv applicible law after
such date, it becomes unlawful (other than as a result of a breach by (fie party of Section -J(b)) for
such party (which wi l l be Ihe Affected Party) —

(1) U? perform any absolute or contingent obligation to make a payment or delivery or lo
receive a payment or delivery in respect of such 1 ransaction or to comply with any other
material provision of this Agreement relating to such Transaction, or
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(2) to perform, or for any Credit Support Provider of such party to perform, any contingent
or other obligation which the party (or such Credit Support Provider! has under any
Credit Support Document relating to such Transaction,

(n) Credit Event Upon Merger If "Credit Event Upon Merger" is specified in the Schedule as
applying to the party, such party ("X"), any Credit Support Provider of X or any applicable
Specified Entity of X consolidates or amalgamates with, or merges with or into, or transfers all or
substantially all its assets to, another entity and such action does not constitute an event described
in Section 5(a)(vm) but the creditworthmess of the resulting, surviving or transferee entity is
materially weaker than that of X, such Credit Support Provider or such Specified Entity, as the
case may be, immediately prior to such action (and, in such event, X or its successor or transferee,
as appropriate, will be the Affected Party), or

( in) Additional Termination Event. If any "Additional Termination Event" is specified in the
Schedule or any Confirmation as applying, the occurrence of such event (and, in such event, the
Affected Party or Affected Parties shall be as specified for such Additional Termination Event in
the Schedule or such Confirmation)

(c) Event of Default and Illegality If an event or circumstance which would otherwise constitute or give rise
to an Event of Default also constitutes an Illegality, it will be treated as an Illegality and wil l not constitute
an Event of Default

6. Early Termination

(a) Right to Terminate Following Event of Default If at any time an Event of Default with respect to a party
(the "Defaulting Party") has occurred and is then continuing, the other party (the irNon-default ing Party")
may, by not more than 20 days notice to the Defaulting Party specifying the relevant Event of Default,
designate a day not earlier than the day such notice is effective as an Early Termination Date in respect of
all outstanding Transactions If, however, "Automatic Early Termination" is specified in the Schedule as
applying to a party, then an Early Termination Date m respect of all outstanding Transactions will occur
immediately upon the occurrence with respect to such party of an Event of Default specified in
Section 5(a)(vn)(l), (3), (5), (6) or, to the extent analogous thereto, (8), and as of the time immediately
preceding the institution of the relevant proceeding or the presentation of the relevant petition upon the
occurrence with respect to such party of an Event of Default specified in Section 5(a)(vn)(4) or, to the
extent analogous thereto, (8)

(b) Rightto terminate Fallowing Termination E\ent.

lit Notice. If a Termination Event occurs, an Affected Party will , promptly upon becoming aware of
it notify the other party, specifying the nature of that Termination Event and each Affected
Transaction and will also give such other information about that Termination Event as the other
party may reasonably require

In) fwo Affected Parties If an I l legal i ty under Section 5(b)OXD occurs and there are two Affected
Parties, each party wi l l use all reasonable efforts to reach agreement within 30 days after notice
thereof is given under Section 6 ( b ) ( i ) on action to avoid that Termination Event

( i n ) Rightto Tcrtninute. If —

(1) an agreement under Section b(b) |n ) has not been effected with respect to all Affected
Transactions wi thm 30 days after an Affected Party gives notice under Section O(b)d), ur

(2) an Illegality other than that referred to in Section 6(b)(n), a Credit Event Upon Merger or
an Additional Termination Event occur-;,

either party m the case of an Illegality, any Affected Party in the case of an Additional Termination Event if
there is more than one Affected Party or the party which is not the Aftectcd Party in the case of a Credit
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Event Upon Merger or an Additional Termination Event if there is only one Affected Party may, by not
more than 20 days notice to the other party and provided that the relevant Termination Event is then
continuing, designate a day not earlier than the day such notice is effective as an Early Termination Date in
respect of all Affected Transactions

(c) Effect of Designation,

(i) If notice designating an Early Termination Date is given under Section 6(a) or (b), the Early
Termination Date will occur on the date so designated, whether or not the relevant Event of
Default or Termination Event is then continuing

( \ \ ) Upon the occurrence or effective designation of an Early Termination Date, no further payments
or deliveries under Section 2(a)(i) or 2(d) in respect of the Terminated Transactions will be
required to be made, but without prejudice to the other provisions of this Agreement The amount,
if any, payable in respect of an Early Termination Date shall be determined pursuant to
Section 6(e)

(d) Calculations

h) Statement On or as soon as reasonably practicable following the occurrence of an Early
Termination Date, eath party will make the calculations on its part, if any, contemplated by
Section 6(e) and will provide to the other party a statement (1) showing, in reasonable detail, such
calculations (including ait relevant quotations and specifying any amount payable under
Section 6(e)) and (2) giving details of the relevant account to which any amount payable to it is to
be paid In the absence of written confirmation from the source of a quotation obtained in
determining a Market Quotation, the records of the party obtaining such quotation will be
conclusive evidence of the existence and accuracy of such quotation

(nj Payment Date. An amount calculated as being due in respect of any Karly Termination Date under
Section 6(e) will be payable on the day that notice of the amount payable is effective (in the case
of an Early Termination Date which is designated or occurs as a result of an Event of Default) and
on the day which is two Local Business Days after the day on which notice of the amount payable
is effective (in the case of an Early Termination Date which is designated as a result of a
Termination Event) Such amount wil l be paid together with (to the extent permitted under
applicable law) interest thereon (before as well as after judgment), Iroin (and including) the
relevant Early Termination Date to (but excluding) the date such amount is paid, at the Applicable
Rate Such interest wi l l be calculated on the basis of daily compounding and the actual number of
days elapsed

(c} Payments on Early Termination. If an Early Termination Dale occurs, the following provisions shall apply
based on the parties' election in the Schedule of a payment measure, either "Market Quotation" or "Lobs",
and a payment method, either the "First Method" or the "Second Method If the parties fail to designate a
payment measure or payment method in the Schedule it will be deemed that ''Market Quotation" or the
1 Second Method" as the case may be, shall apply The amount if any. payable in respect of an Early
Termination Date and determined pursuant to this Section wil l be subject to an) Set-off

(I) Events of Default. If the Edrly Termination Dale results trom an IZvent of Default —

(1) First Method and Afarket Quotation If the First Mtihod .in<i Market Quotation apply the
Defaulting Party will pay to the Non-defaulting Party the excess if a positive number of
( A ) t h e sum of the Settlement Amount (determined by the Non-defaulting Party) in
respect of the Terminated Transactions and (he Unpa id Amounts owing to the Non-
defaulting Party o\er (B) the Unpaid Amounts owing to (he Defaulting Party

(2) First Method and Loss If the First Method and Loss applv the Defaulting Party wil! pay
to the Non-defaulting Party, if a positive number, the Non-defaulting Party's Loss in
respect of rhis Agreement
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(3) Second Method and Market Quotation. If the Second Method and Market Quotation
apply, an amount will be payable equal to (A; the sum of the Settlement Amount
("determined by the Non-defaulting Partyl in respect of the Terminated Transactions and
the Unpaid Amounts owing to the Non-defaulting Party less (B) the Unpaid Amounts
owing to the Defaulting Party If that amount is a positive number, the Defaulting Party
will pay it to the Non-defaulting Party, if it is a negative number, the Non-defaulting
Party will pay the absolute value of that amount to the Defaulting Party

(4) Second Method and Loss If the Second Method and Loss apply, an amount will be
payable equal to the Non-defaulting Party's Loss in respect of this Agreement If that
amount is a positive number, the Defaulting Party will pay it to the Non-defaulting Party,
if it is a negative number, the Non-defaulting Party will pay the absolute value of that
amount to the Defaulting Party

(n) Termination Events. If the Early Termination Date results from a Termination Event —

(1) One Affected Party If there is one Affected Party, the amount payable will be determined
in accordance with Section 6(e)(i)(3), if Market Quotation applies, or Section 6(e)(i)(4),
if Loss applies, except that, in either case, references to the Defaulting Party and to the
Non-defaulting Party will be deemed to be references to the Affected Party and the party
which is not the Affected Party, respectively, and, if Loss applies and fewer than all the
Transactions are being terminated. Loss shall be calculated in respect of all Terminated
Transactions

(2) Two Affected Parties If there are two Affected Parties —

(A) if Mart et Quotation applies, each party wil l determine a Settlement Amount in
respect of [he Terminated Transactions, and an amount will be payable equal to
(I) the sum of la) one-half of the difference between the Settlement Amount of
the party with the higher Settlement Amount ( X") and the Settlement Amount
of the part) with the lower Settlement Amount ("Y") and ( b ) t h e Unpaid
Amounts owing to X less ( I I ) the Unpaid Amounts owing to Y, and

(B) if Loss applies, each party wi l l determine its Loss in respect of this Agreement
(or, if fewer than all the Transactions are being terrmndted, in respect of all
Terminated Transactions) and an amount will be payable equal to one-half of the
difference between the Loss of the party with the higher Loss i"X") and the Loss
of the party with the lower Loss (l Y ')

If the amount payable is a positive number Y will pay it to X, if it is a negative number, X w i l l
pay the absolute value of that amount to Y

( i n ) Adjustment far Bankruptcy In circumstances where an Early Termination Date occurs because
"Automatic Early Termination" applies in respect of a party, the amount determined under this
Section 6(e) wi l l he subject to such adjustments as are appropriate and permitted by law to reflect
any payments or deliveries made by one party to the other under this Agreement land retained by
such other party) dur ing the period from the relevant Early terminat ion Date to the date for
payment determined under Section 6(d)(n)

(iv) Pre-Evtimate. The parties agree that if Market Quotation applies an amount recoverable under this
Section bi c I is a reasonable pre-estimatc of loss and not a penalty Such amount is payable for the
loss of bargain and the loss of piotection against future nsks and except as otherwise provided in
this Agreement neither party will be entitled to recover any additional damages as a consequence
of such losses
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7. Transfer

Neither this Agreement nor any interest or obligation in or under this Agreement may be transferred (whether by
way of security or otherwise) by either party without the prior written consent of the other party, except that —

(a) a party may make such a transfer of this Agreement pursuant to a consolidation amalgamation with, or
merger with or into, or transfer of all or substantially all its assets to, another entity (but without prejudice
to any other right or remedy under this Agreement), and i

i

(b) a party may make such a transfer of all or any part of its interest in any amount payable to it from a
Defaulting Party under Section 6(e)

I
Any purported transfer that is not in compliance with this Section will be void '

8. Miscellaneous

(a) Entire Agreement. This Agreement constitutes the entire agreement and understanding of the parties with
respect to its subject matter and supersedes all oral communication and prior writings with respect thereto

(b) Amendments rJo amendment, modification or waiver in respect of this Agreement will be effective unless
in writing (including a writing evidenced by a facsimile transmission) and executed by each of the parties
Or confirmed by an exchange of telexes or electronic messages on an electronic messaging system

(c) Survival of Obligations. Without prejudice to Sections 2(a)( in) and 6(c)(n), the obligations of the parties
Under this Agreement wil l survive the termination of any Transaction <

(d) Remedies Cumulative Except as provided in this Agreement, the rights, powers, remedies and privileges
provided in this Agreement arc cumulative and not exclusive of any rights, powers, remedies and privileges
provided by law '

Ie) Counterparts and Confirmations

(i) This Agreement (and each amendment, modification and waiver m respect of it) may be executed
and delivered in counterparts ( including by facsimile transmission) each of which wi l l be deemed
an original

(n) The parties intend that they are legally bound by the terms of each Transaction from the moment
they agree to those terms (whether orally or olherwise) A Confirmation shall be entered into as
soon as practicable and may be executed and delivered in counteiparts (including by facsimile
transmission) or be created hy an exchange of telexes or by an exchange of electronic messages on '
an electronic messaging system, which in each case wil l be sufficient for all purposes to evidence I
a binding supplement to this Agreement The parties wil l specify therein or through another |
effective means that any such counterpart telex or electronic message constitutes a Confirmation

i
(f) No Waiver of Rights A failure or delay in exercising any right, power or privilege in respect of this

Agreement will not be presumed to operate as a waiver, and a single or partial exercise of any right, power
Or privilege will not be presumed to preclude any subsequent or further e>ercisc, of that right, power or '
privilege or the exercise of any other nghi power or privilege *

(g) Headings The headings used in this Agreement are for convenience of reference only and are not to affect
'he construction of or to be taken into consideration in interpreting this Agreement

i
9 Expenses

A Defaulting Party w i M , on demand, indemnify and hold harmless the other party for .md against all reasonable out-
ol-pocket expenses including legal fees, incurred by such other party by reason of the enforcement and protection of
its rights under this Agreement or any Credit Support Document to which the Defaulting Party is a party or by
reason of the early termination of any Transaction, including, but not limited to, cosls of collection
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10. Notices

(a) Effectiveness. Any notice or other communication in respect of this Agreement may be given in any
manner set forth below {except that a notice or other communication under Section 5 or 6 may not be given
by facsimile transmission or electronic messaging system) to the address or number or in accordance with
the electronic messaging system details provided (see the Schedule) and will be deemed effective as
indicated —

(U if m writing and delivered in person or by courier, on the date it IS delivered;

(11) if sent by telex, on the date the recipient's answerback, is received,

(in) if sent by facsimile transmission, on the date that transmission is received by a responsible
employee of the recipient in legible form (it being agreed that the burden of proving receipt will be
on the sender and will not be met bv a transmission report generated by the sender's facsimile
machine"),

(w) if sent by certified or registered mail (airmail, if overseas) or the equivalent (return receipt
requested), on the date that mail is delivered or its delivery is attempted, or

(v) if sent by electronic messaging system, on the date that electronic message ts received,

unless the date of that delivery for attempted delivery) or that receipt, as applicable, is not a Local Business Day or
that communication is delivered (or attempted) or received, as applicable, after the close of business on a Local
Business Day, in which case thai communication shall be deemed given and effective on the first following day that
is a Local Business Day

(bl Change of Addresses Either party may by notice to the other change the address, telex or facsimile number
or electronic messaging system details at which notices or other communications are to be given to it

11. Governing Law and Jurisdiction

(a) Governing Law This Agreement will be governed by and construed in accordance with the law specified
in the Schedule

lb) Jurisdiction. With respect to any suit, actiun or proceedings relating to this Agreement ("Proceedings"),
each party irrevocably —

(i) submits to the jurisdiction of the English courts, if this Agreement is expressed to be governed by
English law, or to the non-exclusive jurisdiction of the courts of the State of New York and the
United States District Court located m the Borough of Manhattan in New York City, if this
Agreement is expressed to be governed by the laws of the State of New York, and

(n) waives any objection which it may have at any time to the laying of venue of any Proceedings
brought in any such court, waives any claim that such Proceedings have been brought m an
inconvenient forum and further waives the right to object, with respect to such Proceedings, that
such court does not have any jurisdict ion over such partv

Nothing in this Agreement precludes either party from bringing Proceedings in any olherjunsdictiun (outside, if this
Agreement ts expressed to be governed by English law, the Contacting States, as defired m Section 1(3) of the
Civil Jurisdiction and Judgments Act 1^2 or any modification, extension or re-enactment thereof for the time being
in force t nor w i l l the bringing of Proceedings in any une or more lunsdiclions preclude the bringing of Prociedings
m any other [unsdiction

(c) Waiver of Immunities Each party irrevocably waives, to the fullest exlcnt permitted by applicable law
with respect to itself and its revenues and assets (irrupeLtive of their use ur intended use), all immunity on
the grounds of sovereignty or ulher similar grounds from (i) suit, (n) jurisdiction of any court, (m) relief by
way of injunction order fur specific performance or for recovery of property, ( iv) attachment of its assets
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(whether before or after judgment) and (v) execution or enforcement of any judgment to which it or its
revenues or assets might otherwise be entitled in any Proceedings tn the courts of any jurisdiction and
irrevocably agrees, to the extent permitted by applicable law, that it will not claim any such immunity in
any Proceedings

12. Definitions

As used in this Agreement —

"Additional Termination Event" has the meaning specified in Section 5(b)

"Affected Party" has the meaning specified in Section 5{b)

"Affected Transactions" means (a) with respect to any Termination Event consisting of an Illegality, all
Transactions affected by the occurrence of such Termination Event and Ib) with respect to anv other Termination
Event, all Transactions

"Affiliate" means, subject to the Schedule, in relation to any person, any entity controlled, directly or indirectly, by
the person, any entity that controls, directly or indirectly, the person or any entity directly or indirectly under
common control with the person For this purpose "control ' of any entity or person means ownership of a majority
of the voting power of the entity or person

"Applicable Rate" means —

(a) in respect of obligations payable or deliverable (or which would have been but for Settion 2{a)(iu)) by a
Defaulting Party, the Default Rate,

Ib) in respect of an obligation to pay an amount under Section 6(e) of either party from and after the date
(determined in accordance with Section 6(d)(n)) on which that amount is payable, the Default Rate,

(c) in respect of all other obligations payable or deliverable (or which would hjve been but for
Section 2(a) |m)) by a Non-defaulting Party, the Non-default Rate and

(d) in all other cases, the Termination Rate

" includes a consent, approval action, authorisation, exemption, notice filing, registration or exchange
control consent

Credit Event Upon Merger" has the meaning specified in Section 5(b)

Credit Support Document" means any agreement or instrument that rs specified as such in this Agreement

"Credit Support Provider" has the meaning specified m the Schedule

Default Rate ' means a rale per annum equjJ to the coit (wlhoul proof or eviJenct of any actual cost) to the
payee (as certified by it) if it were to fund or of fund ing the relevant amount plus 1% per annum

'Defaulting Party" has the meaning specified in Section 61 a)

Early Fcrnunation Datt ' means the date determined in accordance wi th Section 6(a) or b(b) (»0

' Event of Default ' has the meaning specified m Section 5(3) and, if applicable, in the Schedule

Illegality" has the meaning specified in Section 5(b)

law includes any treaty, law rule or regulation and ' lawful" and "unlawful" wi l l be construed accordingly

"Louil BucmL'ff Day" means, subject to the Schedule d dav on which commercial banks are open for business
I including dealings in foreign exchange and foreign currency deposits) (a) in relation to any obligation under
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Section 2{a)(i), in the place(s) specified in the relevant Confirmation or, if not so specified, as otherwise agreed by
the parties in writing or determined pursuant to provisions contained, or mcorponted by reference, in this
Agreement Ib) in relation to any other payment, m the place where the relevant account is located, (c) in relation to
any notice or other communication, including notice contemplated under Section 5(a)(i), in the city specified in the
address for notice provided by the recipient and, in the case of a notice contemplated by Section 2(b), in the place
where the relevant new account is to be located and (d) in relation to Section 5(a)(v)(2), in the relevant locations for
performance wjth respect to such Specified Transaction

"Loss" means, with respect to this Agreement or one or more Terminated Transactions, as the case may be, and a
party, an amount that party reasonably determines in good faith to be its total losses and costs (or gain, in which case
expressed as a negative number) in connection with this Agreement or that Terminated Transaction or group of
Terminated Transactions, as the case may be. including any loss of bargain cost of funding or, at the election of
such party but without duplication loss or cost incurred as a result of its terminating, liquidating, obtaining or
reestablishing any hedge or related trading position ( or any gam resulting from any of them) Loss includes losses
and costs (or gains) in respect of any payment or delivery required to have been made (assuming satisfaction of each
applicable condition precedent) on or before the relevant Early Termination Date and not made, except so as to
avoid duplication, if Section 6(e)(i)(l) or (3) or 6(e)(ii)(2)(A\ applies Loss does not include a party s legal fees and
out-of-pocket expenses referred to under Section 9 A party wJI determine its Loss as of the relevant Early
Termination Date, or, if that is not reasonably practicable, as of the earliest date thereafter as is reasonably
practicable A party may (but need not) determine its Loss by reference to quotations of relevant rates or prices from
one or more leading dealers in the relevant markets

"Market Quotation means with respect to one or more Terminated Transactions and a party making the
determination, an amount determined on the basis of quotations from Reference Market-makers Each quotation will
be for an amount, if any, that would be paid to such party (expressed as a negative number) or by such partv
(expressed as a positive number) in consideration ot an agreement between such party (taking into account any
existing Credit Support Document with respect to the obligations of such partyl and the quoting Reference Market-
maker to enter into a transaction (the "Replacement Transaction") that would have the effect of preserving for such
party the economic equivalent of any payment or delivery (whether the underljing obligation was absolute or
contingent and assuming the satisfaction of each applicable condition precedent) by the parties under Section 2(a)(i)
in respect of sucli Terminated Transaction or group of Terminated Transactions that would, but for the occurrence of
the relevant Early Termination Date, have been required afier that date For this purpose. Unpaid Amounts in respect
ot the Terminated Transaction or group of Terminated Transactions are to be excluded but, without l imitat ion, any
payment or delivery that would, but for the relevant Early Termination Date, have been required (asiuming
satisfaction of each applicable condition precedent) after that Early Termination Date is to be included The
Replacement Transaction \vouW be subject to such documentaljon as such party and the Reference Market-maker
may, m good faith, agree The party making the determination lor its agent! \vill request each Reference Market-
maker to provide its quotation to the extent reasonably practicable as of the same day and time (without regard to
different time zones) on or as soon as reasonably practicable after the relevant Early Termination Date The day and
time as of which those quotations are to be obtained will be selected in good faith by the party obliged (o make a
determination under Section 6(e), and, if each party is so obliged after consultation with the other If more than
three quotations are provided, the Marl et Quotation will be the arithmetic mean ot the quotations without regard to
the quotations having the highest and lowest values If exactly three such quotations are provided the Market
Quotation wil l be the quotation remaining after disregarding the highest and lowest quotations For this purpose, if
more than one quotation has the same highest value or lowest value, then one of such quotations shall be
disregarded If fewer than three quotations are provided, it wi l l be deemed that the Market Quotation in respect of
such Terminated Transaction or group of Terminated Transact/on? cannot be determined

Non-default Rate ' means a rate per annum equal to the cost (wi thout proof or evidence of any actual cost) to the
Non-defaulting Party (as certified b> it) if it were to fund the relevant amount

"Non-defaulting Party has the meaning specified in Section 0(a)

"Potential Event of Default means any event which, with the giving of notice or the lapse of time or both would
constitute an Event of Default
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"Reference Market-makers ' means four leading dealers in the relevant market selected by the party determining a
Market Quotation m good faith (a/ from among dealers of the highest credit standing which satisfy all the criteria
that such party applies generally at the time in deciding whether to offer or to make an extension of credit and (b) to
the extent practicable, from among such dealers having an office in the sane city

"Scheduled Payment Date" means a date on which a payment or delivery is to be made under Section 2(a)(i) with
respect to a Transaction

"Set-off"' means set-off, offset, combination of accounts, right of retention or withholding or similar right or
requirement to which the payer of an amount under Section 6 is entitled or subject (whether arising under this
Agreement, another contract, applicable law or otherwise) that is exercised by, or imposed on such payer

"Settlement Amount" means, with respect to a party and any Early Termination Date, the sum of—

(a) the Market Quotations (whether positive or negative) for each Terminated Transaction or group of
Terminated Transactions for which a Market Quotation is determined, and

(b) such party's Loss (whether positive or negative and without reference to any Unpaid Amounts'! for each
Terminated Transaction or group of Terminated Transactions for which a Market Quotation cannot be
determined or wouid not (in the reasonable belief of the party making the determination) produce a
commercially reasonable result

"SpecifiedEntity" has the meaning specified in the Schedule

"Specified Indebtedness" means, subject to the Schedule, any obligation (whether present or future, contingent or
otherwise, as principal or surety or otherwise) in respect of borrowed money

' Specified Transaction " means, subject to the Schedule, (a) any transaction (including an agreement with respect
thereto) now existing or hereafter entered into between one party lo this Agreement (or any Credit Support Provider
of such party or any applicable Specified Entity of such partv) and the other party to this Agreement (or any Credit
Support Provider of such other party or any applicable Specified Entity of such other party) which is a rate swap
transaction basis swap, forward rate transaction, commodity swap, commodity option, equity or equity index swap,
equity or equity index option, bond option, interest rate option, foreign exchange transaction, cap transaction, floor
transaction, collar transaction, currency swap transaction, cross-currency rate swap transaction, currency option or
any other similar transaction (including any option with respect to any of these transactionsl (bl any combination of
these transactions and (c) anv other transaction identified as a Specified Transaction in this Agreement or the
relevant confirmation

'Terminated Transactions" means with respect to any Early Termination Date (a) if resulting from a Termination
Event, all Affected Transactions and (b) if resulting from an Event of Default all Transactions (in either case) in
effect immediately before the effectiveness of the notice designating that Early Termination Date (or, if "Automatic
Early Termination applies, immediately before that Early Termination Date)

' Termination Event" means an Illegality or, if specified to be applicable a Credit Event Upon Merger or an
Addi t ional Termination Event

1 Termination Rate means a rale per annum equal to the arithmetic mean of the cost (without proof or evidence of
any actual cost) to each party (a* certified by such pnrty) if it were to fund or of funding sucli amounts

'Unpaid Amounts" owing to any party means, with respect lo an Early Termination Date, the aggregate ot (a) m
respect of all Terminated Transactions, the amounts that became payable (or that would have become payable but
for Section 2(a)(ni ) ) to such party under Section 2 ( a t ( i ) on or prior to such Early Termination Date and which
remain unpaid as at such Earlv Termination Dale and (b) in respect of each Terminated Transaction, for each
obligation under Section 2(a)( i) which was (or would have been but for Section 2(a)(m)) required to be setlled by
delivery lo such party on or prior to such Early Termination Date and which has not been so settled as at such Early
Termination Date, an amount equal to the fair market vdlue of (Jut wfin.lt was (or would have bee") required tn he
delivered js of the originally scheduled date for delivery m each case together with (to the extent permitted under
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Transaction has occurred or been effectively designated and (3) each other applicable condition
precedent specified in this Agreement

IN W1FNESS WHEREOF the parties have executed this document on the respective dates specified below with
effect from the date specified on the first page of this document

MORGAN KEEGAN FINANCIAL CITY OF AUSTIN, TEXAS
PRODUCTS, INC.

By By
Name Name
Title Title
Date Date
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CWT Draft 7/15/2008

SCHEDULE
to the

Master Agreement
(Local Currency - Single Jurisdiction)

dated as of August [ ], 2008

between

City of Austin, Texas and Morgan FCeegan Financial Products, Inc

(the ''Counterparty") (the "Provider")

(City of Austin, Texas Hotel Occupancy Tax Bonds)

Parti

TERMINATION PROVISIONS

(a) "Specified Entity" means in relation to the Provider for the purpose of

Section 5(aj(v) ("Default under Specified Transaction), None,

Section 5(a)(vi) (Cross Default), None,

Section 5(a)(vn) (Bankruptcy). None, and

Section 5(b)(n) (Credit Event Upon Merger), None

in relation to the Counterparty for the purpose of

Section 5(a)fv) (Default under Specified Transaction), None,

Section 5(aj(vi) (Cross Default), None.

Section 5(a)(vn) (Bankruptcy), None, and

Section 5(b)(n) (Credit Event Upon Merger), None

(b) 'Specified Transaction" means, in heu of the meaning specified m Section 32, any
contract or transaction, including an agreement with respect thereto (whether or not
documented under or effected pursuant to a master agreement) now existing or hereafter
entered into between one party to this Agreement for any Credit Support Provider of such
party or any applicable Specified Entity of such party) and the other party to this
Agreement (or any Credit Support Provider of such party or any applicable Specified
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Entity of such party), provided that, such term shall include only those transactions
pursuant to which the Counterparty's obligations are payable in whole or in part from
Pledged Revenues

(c) The "Cross Default" provisions of Section 5(a)(vi) of this Agreement will apply to the
Counterparty and the Provider provided that

(i) With respect to any Specified Indebtedness that is not capable of being declared
due and payable as a result of the occurrence or existence of a default, event of default or
other similar condition or event (however described) under the agreement or instrument
relating to such Specified Indebtedness, the words "which has resulted in such Specified
Indebtedness becoming, or becoming capable at such time of being declared, due and
payable under such agreements or instruments, before it would otherwise have been due
and payable" shall be deleted from clause (1) of such Section 5(aj(vi) and the words "and
the bondholders or trustee are permitted to exercise any remedies under the agreements
and instruments" shall be added in its place, and

(n) The following language shall be added to the end thereof "provided, however
that, notwithstanding the foregoing, an Event of Default shall not occur under either
(1) or (2) above if (A) (I) the default, or other similar event or condition referred to in (I)
or the failure to pay referred to m (2) is a failure to pay or deliver caused by an error or
omission of an administrative or operational nature, and (II) funds or the asset to be
delivered were available to such party to enable it to make the relevant payment or
delivery when due and (III) such payment or delivery is made within three (3) Local
Business Days following receipt of written notice from an interested party of such failure
to pay, or (B) such party was precluded from paying, or was unable to pay, using
reasonable means, through the office of the party through which it was acting for
purposes of the relevant Specified Indebtedness, by reason of force majeure, act of State
illegality or impossibility

(d) "Specified Indebtedness" has the meaning specified in Section 12, except that with
respect to the Counterparty, such term shall include only those obligations payable in
whole or in part Irom Pledged Revenues

(e) "Threshold Amount" means (i) with respect to the Provider, U S $10,000,000, (n) with
respect to any Credit Support Provider of such party, 1% of its shareholders' equity
(determined in accordance with generally accepted accounting principles), and (in) with
respect to the Counterparty, US $10,000,000 (or the equivalent in another currency,
currency unit or combination theieof)

(f) Bankruptcy Clause (6) of Section 5(a)(vn) of this Agreement is hereby amended to
read in its entirety as follows

"(6)(A) seeks or becomes subject to the appointment of an administrator, provisional
liquidator, conservator, receiver, trustee custodian or other similar official for it or for all
or substantially all its assets or (B) in the case of the Counterparty, any Credit Support
Provider oi the Counterparty or any applicable Specified Entity of such Counterparty,
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(I) there shall be appointed or designated with respect to it, an entity such as an
organization, board, commission, authority, agency or body to monitor, review, oversee,
recommend or declare a financial emergency or similar stale of financial distress with
respect to it or (II) there shall be declared or by any legislative or regulatory body with
competent jurisdiction over it, the existence of a state of financial emergency or similar
state of financial distress in respect of it."

(g) Merger Without Assumption Section 5(a)(vni) is hereby amended to read in its
entirety as follows

"(vinj Merger Without Assumption. The party or any Credit Support Provider of such
party consolidates or amalgamates with, or merges with or into, or transfers all or
substantially all its assets to, another entity (or, in the case of the Counterparty, an entity
such as an organization, board, commission, authority, agency or body succeeds to the
principal functions of, or powers and duties granted to, such party, or any Credit Support
Provider of such party) and, at the time of such consolidation, amalgamation, merger,
transfer, or succession

(1) the resulting, surviving, transferee or successor entity fails to assume all the
obligations of such party or such Credit Support Provider under this Agreement or any
Credit Support Document to which it or its predecessor was a party by operation of law
or pursuant to an agreement reasonably satisfactory to the other party to this Agreement,
or

(2) the benefits of any Credit Support Document fail to extend (without the consent
of the other party) to the performance by such resulting, surviving transferee or
successor entity of its obligations under this Agreement

(h) "Credit Event Upon Merger" applies to the Provider and the Counterparty
Section 5(b)(u) is hereby deleted in its entirety and replaced by the following

"(n) Credit Event Upon Merger If "Credit Event Upon Merger"1 is specified in the
Schedule as applying to the pdrty, such party ("X"), any Credit Support Provider of X or
any applicable Specified Entity of X consolidates or amalgamates with, or merges with or
into, or transfers all or substantially all its assets to another entity (or, without limiting the
foregoing, if X is the Counterparty, an entity such as an organization, board, commission,
authority, agency or body succeeds to the principal functions of, or powers and duties
granted to. X, any Credit Support Provider of X, or any applicable Specified Entity of XI
and such action does not constitute an event described m Seaion 5(a)(vm) but the
cieditworthiness of X or the resulting, surviving, transferee, or successor entity is
materially weaker than that of X, such Credit Support Provider or such Specified Entity,
as the case may be, immediately prior to such action (and, in such event, X or its
successor or transferee, as appropriate, will be the Affected Party), or"

(i) The "Automatic Early Termination" provisions of Section 6(a) will apply to the
Provider and will not apply to the Counterparty, pwvided where an Event of Default
under Section 5(a)(vn) \\ith respect to the Provider arises solely by reason of an event or
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condition that is directly attributable to its Credit Support Provider, then the Automatic
Early Termination provisions of Section 6(a) will not apply to the Provider, and provided
further, with respect to the Counterparty, where the Event of Default is specified in
Section 5(a)(vn)(l), {3), (4), (5), (6) or to the extent analogous thereto, {8), and is
governed by a system of law which does not permit termination to take place upon or
after the occurrence of the relevant Event of Default m accordance with the terms of this
Agreement, then the Automatic Early Termination provisions of Section 6(a) will apply
to the Counterparty or (to the extent the preceding proviso is applicable) to the Provider,
as the case may be

0) For purposes of Section 6(e). Market Quotation and the Second Method will apply,
modified as provided in Pan 5 below

(k) Additional Termination Event will apply Each of the following shall constitute an
Additional Termination Event

(i) Counterparty Credit Event The occurrence at any time of a Counterparty
Credit Event (as hereinafter defined) shall be an Additional Termination Event with
respect to the Counterpart}' As used herein, "Counterparty Credit Event" shall mean that
the long-term, public, unenhanced Bonds of the Counterparty shall cease to be rated at
least "Baa3" by Moody's Investors Service, Inc ("Moody's") or "BBB-" by Standard &
Poor's Ratings Services, a division of The McGraw-Hill Companies, Inc ("S&P"). or
such Bonds cease to be rated by Moody's or S&P or either of such ratings is withdrawn
or suspended Upon the occurrence of a Counterparty Credit Event, the Counterparty
shall be deemed to be the sole Affected Party and all Transactions shall be deemed to be
Affected Transactions

(n) CSP Credit Event The occurrence at any time of a CSP Credit Event (as
hereinafter defined) shall be an Additional Termination Event with respect to the
Provider As used herein, "CSP Credit Event" shall mean that, with respect to the CSP,
the long-term, unsecured, unenhanced and unsubordinated indebtedness of the CSP shall
cease to be rated at least "Baa3" by Moody's or "BBB-" by S&P, or such indebtedness
ceases to be rated by Moody's or S&P or either of such ratings is withdrawn or
suspended Upon the occurrence of a CSP Credit Event, the Provider shall be deemed to
be the sole Affected Party and all Transactions shall be deemed to be Affected
Transactions

(111) Incipient Illegality The occurrence at any time of an Incipient Illegality
(as defined herein1) shall be an Additional Termination Event with respect to the
Counterparty Upon the occurrence of an Incipient Illegality the Counterparty shall be
deemed to be the sole Affected Party and all Transactions shall be deemed to be Affected
Transactions

Coveied Agreement Amendment Event The occurrence at any time of
Covered Agreement Amendment Event fas hereinafter defined) shall be an Additional
Termination Event with respect to the Counterparty As used herein, "Covered
Agreement Amendment Event" shall occur when the Counterparty amends, repeals, or
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otherwise modifies the Covered Agreement without the prior written consent of the
Provider, and in the reasonable judgment of the Provider, as a result of such amendment,
repeal or other modification, the ability of the Counterparty to comply with and perform
its obligations under this Agreement or in respect of any Transaction hereunder shall be
materially adversely affected. Upon the occurrence of a Covered Agreement Amendment
Event, the Counterparty shall be deemed to be the sole Affected Party and all
Transactions shall be deemed to be Affected Transactions

f v) Counterparty Default Under Credit Support Annex The occurrence at any
time of a Counterparty Default Under Credit Support Annex Event (as hereinafter
defined) shall be an Additional Termination Event with respect to the Counterparty, As
used herein, "Counterparty Default Under Credit Support Annex Event" shall mean the
occurrence at any tune of an Event of Default under the Credit Support Annex where the
Counterparty is the Defaulting Party Upon the occurrence of a Counterparty Default
Under Credit Support Annex Event, the Counterparty shall be deemed to be the sole
Affected Party and all Transactions shall be deemed to be Affected Transactions

(I) Additional Event of Default Section 5(a) of the Agreement is hereby amended to
include the following additional Events of Default with respect to the Counterparty,
which shall be added as subparagraphs f ix ) and (x) of such Section 5(a)

"(i\) Authority; Repudiation The Counterparty shall cease to have authority to make
payments under this Agreement or any Transaction subject to this Agreement, or any
legislative body having jurisdiction over the Counterparty shall adopt any legislation
which would have the effect of repudiating this Agreement or any Transaction subject to
this Agreement

(x) Default under Reimbursement Agreement The occurrence and continuance of any
event that constitutes an Event of Default with respect to the Counterparty under Section
6 01 (subject to any applicable right to cure such Events of Default as set forth therein) of
the Reimbursement Agreement, dated as of August 1, 2008, between the Counterparty
and Dexia Credit Local, relating to the Bonds, and any default provisions of any
replacement or substitute reimbursement agreement (the "Reimbursement Agreement")

Part 2

AGREEMENT TO DELIVER DOCUMENTS

For the purpose of Section 4{a), each party agrees to deliver the following documents, with each
document to be delivered to the Provider also to be delivered to any Credit Support Provider of
such party

Covered by
Party required to Date by which to he Sec. 3(d)
deliver document Form/Document/Certificate delivered Representation

the Counterparty Either (1) a signature booklet Upon or prior to the Yes
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Party required to
deliver document Form/Document/Certificate

Date by which to be
delivered

Covered by
Sec. 3(d)

Representation

the Provider

the Counterparty

the Provider

containing secretary's
certificate and resolutions
("authorizing resolutions")
authorizing the Counterparty
to enter into derivatives
transactions of the type
contemplated by the parties or
(2) a secretary's certificate,
authorizing resolutions and
incumbency certificate, in
either case, for the
Counterparty reasonably
satisfactory m form and
substance to the Provider and
any Credit Support Provider of
the Provider

Evidence of the authority,
incumbency and specimen
signature of each person
executing this Agreement or
any Confirmation, Credit
Support Document or other
document entered into in
connection with this
Agreement on its behalf or on
behalf of a Credit Support
Provider or otherwise, as the
case may be

A written opinion of legal
counsel to the Counterparty
and its Credit Support
Provider, if any, addressed to
the Provider, reasonably
satisfactory in form and
substance to the Provider and
its Credit Support Provider

A written opinion of legal
counsel to the Provider and its
Credit Support Provider
addressed to the Counterparty,

execution and
delivery of this
Agreement and, with
respect to any
Confirmation upon
request by the
Provider

Upon or prior to the
execution and
delivery of this
Agreement and, with
respect to any
Confirmation upon
request by the other
party

Upon execution of
this Agreement and
upon the execution of
each Confirmation

Upon execution of
this Agreement and
upon the execution of
each Confirmation

Yes

No

No
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Party required to
deliver document Form/Document/Certificate

Date by which to be
delivered

the Provider and
the Counterparty

the Provider and
Counterparty

Counterparty

Counterparty

reasonably satisfactory m
form and substance to the
Counterparty

A duly executed copy of the
Credit Support Documents
specified in Part 3 of this
Schedule

The Provider shall deliver a
copy of the annual report of
the CSP and the Counterparty
shall deliver a copy of its own
annual report Such reports
shall contain audited
consolidated financial
statements for each such fiscal
year, certified by independent
certified public accountants
and prepared m accordance
with generally accepted
accounting principles

Certified copies of all
resolutions adopted or other
actions taken by Counterparty
to authorize the execution,
delivery and performance of
this Agreement, along with
such other documents,
certificates, or other
information with respect to
such authorization as Provider
may reasonably request, and
in connection with any
Transaction, any supplements
to such authorization or
additional authorization
relating to such Transaction

All documents evidencing the
necessary authorizations.

Upon the execution
of this Agreement

As soon as
practicable after the
execution of this
Agreement and also
within 120 days (or
as soon as practicable
after becoming
publicly available)
after the end of each
of its fiscal years
while there are any
obligations
outstanding under
this Agreement

Upon execution and
delivery of this
Agreement and, upon
request of Provider,
prior to the execution
and delivery of any
Confirmation

On the Effective Date
of any Bond-Related

Covered by
Sec. 3(d)

Representation

No

Yes

Yes

Yes
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Party required to
deliver document Form/Document/Certificate

Date by which to be
delivered

Covered by
Sec. 3<d)

Representation

Counterparty

Counterparty

Counterparty

Counterparty

determinations and approvals
for the offering, sale and
issuance of the Bonds

A reliance letter from Bond
Counsel permitting the
Provider and the CSP to rely
on the opinion of Bond
Counsel with respect to the
Covered Agreement [unless
included in other opinions]

Covered Agreement and all
other documents relating to
the Incorporated Provisions

The official statement or
similar disclosure document or
other information provided in
connection with the issuance
ofBonds

Evidence that proceedings
authorizing this Agreement
and each Transaction, to the
extent required by law, have
been approved by the Attorney
General and registered by the
Comptroller of Public
Accounts of Texas

Transaction

On the Effective Date No
of any relevant Bond-
Related Transaction

Upon execution of Yes
the Confirmation for
the relevant Bond-
Related Transaction

On the Effective Date No
of the relevant Bond-
Related Transaction
and, otherwise, as
boon as practicable
but in any event not
later than thirty (30)
days after initial
delivery or
publication thereof

At execution of this No
Agreement and any
Transaction
hereunder

USActive 131939374 -8-



CWT Draft 7/15/2008

Part 3

MISCELLANEOUS

(a) Address for Notices For the purpose of Section 1 Q(a)

Address for notice or communications to the Counterparty (with a mandatory copy
to the CSP at the address for notices set forth below):

City of Austin, Texas
P.O Box 2106
Austin, Texas 78768
Attention, City Treasurer
Facsimile (512) 370-3838

Address for notice or communications to the Provider (with a mandatory copy to
the CSP at the address for notices set forth below):

Morgan Keegan Financial Products, Inc.
50 North Front Street, 16th Floor
Memphis, TN 38103
Attention Swap Desk
Facsimile (901)579-4363

Address for notice or communications to the CSP:

Deutsche Bank AG, New York Branch
60 Wall Street
New York, NY 10005
Attention Patrick Marsh
Facsimile (212) 797-2210 or (212) 797-2218
Emdil Patrick Marsh(S>db com

No notice or communication required or permitted to be delivered under this Agreement
shall be deemed effective unless and until it is also deemed effective with respect to the
CSP,

(b) Calculation Agent, The Calculation Agent is the Provider

(c) Credit Support Document Details of any Credit Support Document

Credit Support Document means in relation to the Counterparty the Covered Agreement

Credit Support Document means in relation to the Provider the Replacement Transaction
Agreement and the Credit Support Annex relating thereto
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(d) Credit Support Provider

Credit Support Provider means in relation to the Counterparty Not applicable

Credit Support Provider means in relation to the Provider: the CSP.

(e) Governing Law. THIS AGREEMENT SHALL BE CONSTRUED, AND THE
OBLIGATIONS. RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER
SHALL BE DETERMINED, IN ACCORDANCE WITH THE LAWS OF THE STATE
OF TEXAS

(f) Submission to Jurisdiction Section ll(b) of this Agreement is hereby deleted in its
entirety and replaced with the following "[Intentionally Omitted]".

(g) Waiver of Jury Trial EACH OF THE PROVIDER AND THE COUNTERPARTY,
TO THE FULLEST EXTENT PERMITTED BY THE TEXAS CONSTITUTION AND
APPLICABLE LAW, WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY
PROCEEDING ENFORCING OR DEFENDING ANY RIGHTS UNDER THIS
AGREEMENT OR RELATING THERETO EACH OF THE PROVIDER AND THE
COUNTERPARTY ACKNOWLEDGES THAT THE PROVISIONS OF THIS
SECTION HAVE BEEN BARGAINED FOR AND THAT IT HAS BEEN
REPRESENTED BY COUNSEL IN CONNECTION THEREWITH THE SCOPE OF
THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL
DISPUTES THAT MAY BE FILED IN ANY COURT OR THAT RELATE TO THE
SUBJECT MATTER OF THIS AGREEMENT, INCLUDING WITHOUT
LIMITATION, CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY
CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS EACH
OF THE PROVIDER, AND THE COUNTERPARTY HERETO ACKNOWLEDGES
THAT THIS WAIVER IS A MATERIAL INDUCEMENT TO ENTER INTO A
BUSINESS RELATIONSHIP, THAT EACH HAS ALREADY RELIED ON THIS
WAIVER IN ENTERING INTO THIS AGREEMENT AND THAT EACH WILL
CONTINUE TO RELY ON THIS WAIVER IN THEIR RELATED FUTURE
DEALINGS. EACH OF THE PROVIDER AND THE COUNTERPARTY HERETO
FURTHER WARRANTS AND REPRESENTS THAT IT HAS REVIEWED THIS
WAIVER WITH ITS LEGAL COUNSEL AND THAT IT KNOWINGLY AND
VOLUNTARILY IS WAIVING ITS JURY TRIAL RIGHTS FOLLOWING
CONSULTATION WITH LEGAL COUNSEL IN TOE EVENT OF LITIGATION,
THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY
A COURT (RATHER THAN BY A JURY) UNDER THIS AGREEMENT.

(h) Netting of Payments Subparagraph (n) oi Section 2(c) will apply
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Part 4

OTHER PRO VISIONS

(a) Accuracy of Specified Information. Section 3(d) is hereby amended by adding m the
third line thereof after the word "respect" and before the period, the phrase "or, m the
case of audited or unaudited financial statements, a fair presentation of the financial
condition of the relevant person "

(b) Deferral of Payments and Deliveries in Connection with Default, Illegality and
Incipient Illegality; Interest on Deferred Payments. Section 2(a)(in) is hereby
amended to read m its entirety as follows

(in) Each obligation of each party (or any Credit Support Provider of such party) under
Section 2(a)(i) is subject to f 11 the condition precedent that no Event of Default,
Illegality, Potential Event of Default or Incipient Illegality with respecl to the other party
has occurred and is continuing, (2) the condition precedent that no Early Termination
Date in respect of the relevant Transaction has occurred or been effectively designated
and (3) each other applicable condition precedent specified in this Agreement

(c) Representations

(i) The introductory clause of Section 3 is hereby amended to read in its
entirety as follows

"Each party represents to the other party (all of which representations will be
deemed to be repeated by each party on each date on which a Transaction is
entered into and, in the case of the representations in Section 3(a), at all times
until the termination of this Agreement) that"

(ii) Section 3(a)(ii) is hereby amended to read in its entirety as follows

"(ii> Powers It has the power (in the case of the Counterparty, pursuant to its
Authorizing Law) to execute this Agreement and any other documentation
relating to this Agreement to which it is a party, to deliver this Agreement and any
other documentation relating to this Agreement that it is required by this
Agreement to deliver and to perform its obligations under this Agreement and any
obligations it has under any Credit Support Document to which it is a party, and
has taken all necessary action and made all necessary determinations and findings
to authorize such execution, delivery and performance,"

On) Section 3(b) is hereby amended to read in its entirety as follows

"(b) Absence of Certain Events No Event of Default, Potential Event of
Default, Incipient Illegality (in the case of the Counterparty) or Termination Event
with respect to it has occurred and is continuing and no such event or
circumstance would occur as a result of its entering into or performing its
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obligations under this Agreement or any Credit Support Document to which it is a
party"

(iv) For purposes of Section 3, the following shall be added, immediately
following paragraph (d) thereof

"[(e) Eligible Contract Participant It is an "eligible contract
participant" as defined in Section la(I2) of the Commodity Exchange Act
(7 U S C I a), as amended by the Commodity Futures Modernization Act
of 2000]

(f) Negotiations. This Agreement has been subject to individual
negotiation by it

(g) No Agency, It is entenng into this Agreement, any Credit Support
Document to which it is a party, each Transaction and any other
documentation relating to this Agreement or any Transaction as principal
(and not as agent or in any other capacity, fiduciary or otherwise).

(i) No Immunity. Pursuant to Section 1371 059(c) of the Texas
Government Code, the Counterparty is authorized to, and does hereby,
waive immunity on the grounds of sovereignty or any other similar
grounds from suit or remedies at law or in equity for enforcement of this
Agreement

(j) Termination Payments. It acknowledges that, pursuant to the
terms of this Agreement (including, without limitation, Section 6(eJ), it
may owe a payment to the other party upon the designation of an Early
Termination Date, even m the event such Early Termination Date is the
result of an Event of Default or Termination Event (including Additional
Termination Events) with respect to such other party "

(d) Additional Representations of the Counterparty The Counterparty hereby further
represents to the Provider (which representations will be deemed to be repeated by the
Counterparty at all times until the termination of this Agreement) that'

(i) No Speculation. This Agreement has been and each Transaction
hereunder will be (and, if applicable, has been), entered into for the purposes of
managing its borrowings or investments and not for purposes of speculation

(n) Perfection of Pledge. The Counterparty has taken all steps necessary or
advisable and has the authority to create and perfect the pledge and security interest
required to be created pursuant to Part 4(e) of this Schedule and such pledge and security
interest have been vahdly created and perfected

(in) Necessary Approvals. Any Transaction entered into pursuant to this
Agreement together with any Transactions that the Counterparty has or may enter into
with the Provider and/or with any or all other parties does not and will not violate or
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exceed any limits or restrictions contained in any authorizations, approvals or resolutions
of the Counterparty.

(iv) Governmental Purpose. The execution and delivery by the Counterparty
of this Agreement, each Confirmation and any other documentation relating hereto, and
the performance by the Counterparty of its obligations hereunder and thereunder, are m
furtherance, and not m violation, of the governmental purposes for which the
Counterparty is organized pursuant to the laws of the relevant state

(v) No Prohibited Investment. This Agreement and each Transaction
hereunder do not constitute any kind of investment by the Counterparty that is proscribed
by any constitution, charter, law, rule, regulation, government code, constituent or
governing instrument, resolution, guideline, ordinance, order, writ, judgment, decree,
charge, or ruling to which the Counterparty (or any of its officials in their respective
capacities as such) or its property is subject.

(vi) Legal Debt Limitations. The obligations of the Counterparty to make
payments to the Provider under this Agreement and each Transaction (a) are not subject
to appropriation or similar action and (b) do not (1) constitute any kind of indebtedness of
the Counterparty or (2) create any kind of hen on or security interest in any property or
revenues of the Counterparty which, m either case (1) or (2), is proscribed by any
constitution, charter, law. rule, regulation, government code, constituent or governing
instrument, resolution, guideline, ordinance, order, writ, judgment, decree, charge, or
ruling to which the Counterparty (or any of its officials in their respective capacities as
such) or its property is subject

(vn) Governmental Body. The Counterparty is a state or political subdivision
thereof, or an instrumentality, agency or department of either of the foregoing

(viii) Nature of Obligations The obligations of the Counterparty to make
payments to the Provider under this Agreement and each Transaction (a) are not subject
to appropriation or similar action and (b) do not (1) constitute any kind of indebtedness of
the Counterparty or (2) create any kind of hen on or security interest m any property or
revenues of the Counterparty which in either case (\} or (2), is proscribed by any
constitution, charter, law, rule, regulation, government code, constituent or governing
instrument, resolution, guideline, ordinance, order, writ, judgment, decree, charge, or
ruling to which Party B for any of its officials m their respective capacities as such) or its
property is subject

(c) Source of Payments The Counterparty agrees that its obligations hereunder are, and
until the termination of (his Agreement pursuant to the terms hereof shall remain (i) with
respect to scheduled swap payments, payable solely fiom and secured by a hen on and
pledge of Pledged Revenues in the manner and to the extent provided in Parts 3 10 and
5 01 of the Covered Agreement, and (n) \vith respect to all other payments, payable and
secured by a lien on the Pledged Revenues that is junior and subordinate to the hen on
Pledged Revenues that secures the Parity Obligations Payments ot scheduled swap
payments by the Counterparty shall be made in the manner and to the extent provided in
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Section 3 10 of the Covered Agreement The Counterparty agrees that until all
obligations under this agreement have been satisfied, no money shall be released from the
Covered Agreement except to make payments specifically secured and provided for by
the Covered Agreement

(f) Compliance with Covered Agreement. The Counterparty will observe, perform and
fulfill each covenant, term, and provision in the relevant Covered Agreement applicable
to the Counterparty, as any of those covenants, terms, and provisions may be amended,
supplemented or modified for the purposes of thus Agreement with the pnor written
consent of the Provider, which consent shall not be unreasonably withheld, (the
"Incorporated Provisions"), with the effect, among other things, and without limiting the
generality of the foregoing, that the Provider will have the benefit of each of the
Incorporated Provisions (including without limitation, covenants, nght to consent to
certain actions subject to consent under the relevant Covered Agreement and delivery of
financial statements and other notices and information) In the event the relevant
Covered Agreement ceases to be in effect for any reason, including, without limitation,
defeasance of the Bonds issued in connection with such Covered Agreement, pnor to the
termination of this Agreement, the Incorporated Provisions {other than those provisions
requiring payments in respect of bonds, notes, warrants or other similar instruments
issued in connection with the relevant Covered Agreement) will remain in full force and
effect for purposes of this Agreement as though set forth herein until such date on which
all of the obligations of the Counterparty under this Agreement and any obligations of the
Counterparty have been fully satisfied The Incorporated Provisions are hereby
incorporated by reference and made a part of this Agreement to the same extent as if such
provisions were set forth herein For purposes of this Agreement, the Incorporated
Provisions shall be construed as though ( i )a l l references therein to any party making
loans, extensions of credit or financial accommodations thereunder or commitments
therefor (the "Financings") were to the Provider and (11) to the extent that such
Incorporated Provisions are conditioned on or related to the existence of such Financings
or the Counterparty having any obligations in connection therewith, all references to such
Financings or obligations were to the obligations of the Counterparty under this
Agreement Any amendment, supplement, modification or waiver of any of the
Incorporated Provisions effected without the pnor written consent of the Provider, which
consent shall not be unreasonably withheld, shall be void ab imtiu and have no force and
effect with respect to this Agreement Any amendment, supplement or modification for
which such consent is obtained shall be part of the Incorporated Provisions for purposes
of this Agreement

(g) Additions) DffiDitions As used in this Schedule, the following terms shall have the
following meanings

|i) "Authorizing Law" means Chapter 1371 of the Texas Government Code,
as amended from time to time

(11) "Bond-Related Transaction" means u 'I ran^action entered into by or on
behalf of the Counterparty in connection with the issuance of Bonds by the Counterparty,
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and which is identified as such in the related Confirmation or to which the Confirmation
is understood to relate.

(in) "Bonds" means any bonds, notes, certificates or other indebtedness or
secunties identified in a Confirmation or to which the Confirmation is understood to
relate

(iv) "Bond Counsel" means the party so identified in a Confirmation for a
Bond-Related Transaction

(v) "Covered Agreement" means the Ordinance No [ ] of the City Council of
the Counterparty adopted on August 24, 2008, authorizing Ihe issuance of the Related Bonds and
the Credit Agreement

(vi) "Credit Agreement" means the Reimbursement Agreement and any
amendments or supplements thereto, together with any letter of credit, reimbursement,
insurance policy or similar agreement between the Counterparty and any other provider
of credit enhancement associated with Counterparty's Bonds, and any amendments and
supplements thereto, provided, however, that any such instrument or agreement shall
require the prior written consent of the Provider and its CSP, which consent shall not be
unreasonably withheld, in order to constitute a "Credit Agreement" if it would materially
adversely affect the rights and benefits of the Provider and the CSP hereunder and under
the Covered Agreement

(vu) "Credit Support Annex11 means the Credit Support Annex to the
Schedule to the 1SDA Master Agreement deemed entered into and binding pursuant to
the Replacement Transaction Agreement, dated as of August [ ], 2008

(vm) "CSP" means Deutsche Bank AG, New York Branch

(ix) "Incipient Illegality" means (a) the enactment by any legislative body
with competent jurisdiction over the Counterparty of legislation which, if adopted as law,
would render unlawful (,1) the performance by the Counterparty of any absolute or
contingent obligation to make a payment or delivery or to receive a payment or delivery
in respect of a Transaction or the compliance by the Counterparty with any other material
provision of this Agreement relating to such Transaction or (u ) the performance by the
Counterparty or a Credit Support Provider of the Counterparty of any contingent or other
obligation which the Counterparty (or such Credit Support Provider) has under any Credit
Support Document relating to such Transaction, |b) any assertion by the Counterparty in
any proceeding, forum or action, in respect of the Counterparty or in respect ot any entity
located or organized under the laws of the state in which the Counterparty is located to
the effect that performance under this Agreement or similar agreements is unlawful or
(c)the occurrence with respect to the Counterparty or any Specified Entity of the
Counterparty of any event that constitutes an Illegality

(\) "Pledged Revenues" has the meaning specified in the Covered
Agreement
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(xi) "Related Bonds" means the City of Austin, Texas, Hotel Occupancy Tax
Subordinated Lien Variable Rate Revenue Reminding Bonds, Series 2008, to be issues in
accordance with the Covered Agreement"

(xn) "Replacement Transaction Agreement" means the Replacement
Transaction Agreement dated as of the date hereof between the CSP, the Counterparty
and the Provider

(h) Notice of Incipient Illegality. If an Incipient Illegality occurs, the Counterparty will,
promptly upon becoming aware of it, notify the Provider and the CSP, specifying the
nature of that Incipient Illegality and will also give such other information about that
Incipient Illegality as the Provider or the CSP may reasonably require

d) Confirmations.

(i) The Provider will deliver to the Counterparty a Confirmation relating to
each Transaction

(ii) Each of the Provider and the Counterparty, agrees that no Transaction
shall be subject to this Agreement unless and until the CSP has consented in writing to
become a Credit Support Provider of the Provider with respect thereto and such
Transaction is expressly subject to the Replacement Transaction Agreement

(j) Relationship Between Parties Each party will be deemed to represent to the other party
on the date on which the parties enter into a Transaction that (absent a written agreement
between the parties and, if applicable, any Credit Support Provider of any party that
expressly imposes affirmative obligations to the contrary for that Transaction)

(i) Non-Reliance Each of the parties is acting for its own account, and each
of them has made its own independent decisions to enter into or approve, as applicable,
that Transaction and as to whether that Transaction is appropriate or proper for it based
upon its own judgment and upon advice from such advisers as it has deemed necessary
It is not relying on any communication (written or oral) of the other party or any Credit
Support Provider of such party, as applicable, as investment advice or as a
recommendation to enter into that Transaction; it being understood that information and
explanations related to the terms and conditions of a Transaction shall no( be considered
investment advice or a recommendation to enter into that Transaction No
communication (written or oral) received from the other party or any Credit Support
Provider of such party, as applicable, shall be deemed to be an assurance or guarantee as
to the expected results of that Transaction

(11) Assessment and Understanding It is capable of assessing the merits of
and understanding (on its own behalt or through independent professional advice), and
understands and accepts, the terms, conditions, pricing and risks ot that Transaction It is
also capable of assuming, and assumes, the risks of that Transaction
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(ni) Status of Parties The other party and any Credit Support Provider of
such party, as applicable, are not acting as a fiduciary for or an adviser to it in respect of
that Transaction

(iv) CSP Counterparty hereby represents that the Counterparty has engaged
in no discussions or negotiations with the CSP in connection with this Agreement

(k) Bankruptcy Code It is the express intention of the Provider, the Counterparty and each
Credit Support Provider of any party that (i) this Agreement and all Transactions
hereunder, the Replacement Transaction Agreement (including, without limitation, the
option granted therein) and any Credit Support Annex that may be entered into between
the Counterparty and the CSP shall collectively constitute a single agreement, (n) the
foregoing, together with a Replacement Master Agreement and Replacement
Transactions thereunder fas such terms are defined in the Replacement Transaction
Agreement) shall each constitute a "swap agreement" as defined in section 101(538) of
Title 11 of the United States Code, II U S.C §§ 101, et sea (the "Bankruptcy Code"),
and Oil) each of the parties constitutes a "swap participant" under section 101(53C) of the
Bankruptcy Code, in each case subject to and entitled to the exemptions and protections
afforded by, among other things, sections 362(b){17), 362(o), 546(g), 548(d) and 560 of
the Bankruptcy Code.

(1) Replacement Transaction Agreement Notwithstanding anything contained herein to
the contrary, the CSP shall have no obligations under this Agreement (other than in
accordance with Part 4(m) below, if applicable) and shall only have such obligations as
are expressly provided for in the Replacement Transaction Agreement and the Credit
Support Annex to the Schedule to the Replacement Transaction Agreement The parties
hereto agree that the CSP shall be an express third party beneficiary of this Agreement,
including but not limited to all of the representations, covenants, agreements and other
obligations of the parties to this Agreement In addition, notwithstanding anything
contained herein to the contrary, the parties hereby agree that in the event the CSP is
replaced as the ''Credit Support Provider" by a Substitute CSP (as defined in the
Replacement Transaction Agreement) under the Replacement Transaction Agreement in
accordance with the terms thereof, then the Substitute CSP shall be deemed to be the
Credit Support Provider hereunder and all references herein to the CSP shall be deemed
to be references to such Substitute CSP

(m) Optional Assignment

(i) Notwithstanding Section 7 of this Agreement, the Provider, and the
Counterparty each hereby acknowledges and agrees that (A) provided that the Provider is
not a Defaulting Party or the sole Aifected Party, the Provider shall have at any time,
including, but not limited to, following the occurrence of an Event of Default where the
Counterparty is the Defaulting Party or a Termination Event where the Counterparty is
the Affected Party, the right to transfer and assign all of the Provider's rights, interests
and obligations tn, to and under this Agreement and all Transactions hereunder to the
CSP by written notice to the Counterparty and the CSP specifying the effective date (such
effective date, the "Assignment Date "1 of such transfer and assignment (and such transfer
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and assignment shall automatically occur as of the Assignment Date without the need for
farther action by any party), and (B) the CSP shall have the right, at any time and for any
reason hi its sole discretion, to request that the Provider transfer and assign all of the
Provider's rights, interests and obligations in, to and under this Agreement and all
Transactions hereunder to the CSP by written notice to the Counterparty and the Provider
specifying the Assignment Date of such transfer and assignment (and such transfer and
assignment shall automatically occur as of the Assignment Date without the need for
iurther action by any party).

(li) On the Assignment Date of any transfer and assignment specified in
accordance with Part 4(m)(i) above,

(A) the Provider shall be deemed to have transferred and assigned all
of its rights, interests and obligations in, to and under this Agreement and all
Transactions hereunder to the CSP;

(B) the CSP shall have all the rights that the Provider would have
under this Agreement and all Transactions hereunder,

(C) the CSP shall be obligated to perform all existing and unperformed
obligations of the Provider under this Agreement and all Transactions hereunder,
including those obligations arising before the Assignment Date but not yet
performed,

(D) the Counterparty shall remain obligated to perform all of its
existing and unperformed obligations under this Agreement and all Transactions
hereunder, including those obligations arising before the Assignment Date but not
yet performed;

(E) the Provider and the Counterparty shall be released and discharged
from all obligations to each other with respect to this Agreement and all
Transactions hereunder, and their respective nghts and obligations hereunder and
thereunder shall be cancelled with no payments owed by either party to the other,

(F) on and after the Assignment Date, the provisions set forth in
Exhibit B to the Replacement Transaction Agreement shall be applicable to this
Agreement and ail Tranbdttions hereunder as if set forth herein,

(G) any Credit Support Annex between the Counterparty and the CSP
relating to the Replacement Transaction Agreement shall instead automatically
relate to this Agreement and all Transactions hereunder without the need for
further action by any party thereto, and

(H) the Replacement Transaction Agreement shall simultaneously
automatically terminate without the need for further action by any party thereto

The Counterparty, the Provider and the CSP hereby agree to execute,
acknowledge and deliver or cause to be executed, acknowledged and delivered
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such further instruments and take such further action as may be reasonably
necessary to effectuate the intention, performance and provisions of this Part
4(rn)

(n) Consent to Recording. Each party consents to the recording (with or without the use of
a warning tone) of telephone conversations between the trading, marketing and other
relevant personnel of the parties and their Affiliates in connection with this Agreement or
any potential Transaction

(o) Negative Pledge. The Counterparty shall not pledge or grant a security interest in any of
its revenues or other assets to secure its obligations under any interest rate swap or other
derivative transaction without the Provider's prior written consent unless a parity pledge
or security interest is granted to the Provider to secure the Counterparty's corresponding
obligations under this Agreement

(p) Transfer. Section 7 of the Agreement is hereby modified by inserting the following
after the word "party" but before the comma in the third line thereof

", provided, however, that such consent shall not be unreasonably withheld, and,
provided, further, that, (i) no Potential Event of Default. Event of Default or
Termination Event shall have occurred and be continuing with respect to the
Counterparty, fu") the transferee is organized under the laws of a jurisdiction and
is a type of entity for which ISDA has distributed an opinion affirming the
enforceabihty of Section 6 of the Master Agreement under the laws of such
jurisdiction or the Counterparty shall have furnished to the Provider and the CSP
such an opinion in form and substance and from counsel satisfactory to the
Provider and the CSP and (in) the Swap Transaction between the Provider and
such transferee complies with the laws, rules and regulations applicable to the
Provider and satisfies the internal policies, limits and procedures of the Provider
m effect at the tune of such transfer, including, without limitation, such policies,
limits and procedures involving business relationship, credit, legal, accounting,
tax and general prudential concerns "

(q) Notices For the purposes of subsections (in) and (v) of Section 10(a), the date of receipt
shall be presumed to be the date sent if sent on a Local Business Day or, if not sent on a
Local Business Day the date of receipt shall be presumed to be the first Local Business
Day following the date sent

PartS

CREDIT SUPPORT PROVISIONS

(a) In the event that a Settlement Amount would be payable by the Provider to the
Counterparty, the Counterparty agrees that (A) the termination of this Agreement
concurrently with the entry by the CSP into a Replacement Transaction (as defined in
Paragraph 2 of the Replacement Transaction Agreement) with the Counterparty m
accordance with Paragraph 2 of the Replacement Transaction Agreement, ( B ) t h e
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agreement by the Provider to pay such Settlement Amount to the CSP in consideration of
the CSP entering into such Replacement Transaction (and the Provider hereby agrees to
pay such Settlement Amount), provided, that the Replacement Transaction shall be
effective irrespective of the nonpayment of such Settlement Amount by the Provider to
the CSP, and (C) the payment by the CSP to the Counterparty of any net Unpaid
Amounts owing to the Counterparty (which the CSP agrees to pay pursuant to the
Replacement Transaction Agreement), shall constitute full satisfaction of any payment
otherwise owing from the Provider to the Counterparty pursuant to Section 6(eJ, and that
the Provider shall be fully discharged from any and all obligations under Section 6fe) In
the event that any net Unpaid Amounts would be owing by the Counterparty to the
Provider (such that clause (C) of the preceding sentence would not be applicable), the
Provider hereby assigns to the CSP, absolutely and not for purposes of security, all of the
Provider's right to receive any such net Unpaid Amounts from the Counterparty, and the
Provider agrees that only the CSP shall be entitled to receive any such net Unpaid
Amounts from the Counterparty, and that the Provider shall have no recourse to the
Counterparty with respect thereto

(b) In the event that a Settlement Amount would be payable by the Counterparty to the
Provider, the Provider agrees that (i) the termination of this Agreement concurrently with
the entry by the CSP into a Replacement Transaction with the Counterparty in
accordance with Paragraph 2 of the Replacement Transaction Agreement, (n)the
agreement by the CSP to pay such Settlement Amount to the Counterparty in
consideration of the Counterparty entering into such Replacement Transaction (which the
CSP agrees to pay pursuant to the Replacement Transaction Agreement), provided, that
the Replacement Transaction shall be effective irrespective of the nonpayment of such
Settlement Amount by the CSP to the Provider, (in) the absolute assignment by the
Counterparty to the Provider of the Counterparty's right to receive such Settlement
Amount from the CSP, and (iv) the payment by the CSP to the Counterparty of any net
Unpaid Amounts owing to the Counterparty (which the CSP agrees to pay pursuant to the
Replacement Transaction Agreement) shall constitute full satisfaction of any payment
otherwise owing from the Counterparty to the Provider pursuant to Section 6(e), and that
the Counterparty shall be fully discharged ftom any and all obligations under
Section 6(e) In accordance with clause (m) of the preceding sentence, the Counterparty
hereby assigns to the Provider, absolutely and not for purposes of security, all of the
Counterparty's right to receive any suth Settlement Amount from the CSP pursuant to
clause (11) of the preceding sentence, and the Provider agrees that only the CSP shall be
obligated to pay such Settlement Amount to the Provider, and that the Provider shall have
no recourse to the Counterparty with respect thereto In the event that any net Unpaid
Amounts would be owing by the Counterparty to the Provider (such that clause (iv) of the
first sentence of this Part 5(b) would not be applicable) the Provider hereby assigns to
the CSP, absolutely and not for purposes of security, all of the Provider's right to receive
any such net Unpaid Amounts from the Counterparty, and the Provider agrees that only
the CSP shall be entitled to receive any such net Unpaid Amounts from the Counterparty,
and that the Provider shall have no recourse to the Counterparty with respect (hereto

(c) In the event that a Settlement Amount is to be determined, the parties agree that such
Settlement Amount shall be determined by the CSP on behalf of, and for the benefit of.
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the Non-defaulting Party or the party which is not the Affected Party (as applicable), and
that such Settlement Amount shall be conclusive For purposes of determining such
Settlement Amount, the CSP shall not be obligated to obtain quotations from more than
one Reference Market-maker, which Reference Market-maker may be the CSP
Notwithstanding the foregoing, if an Event of Default or Termination Event shall have
occurred with respect to which the Provider is the Defaulting Party or an Affected Party,
and such Event of Default or Termination Event arises solely by reason of an event or
condition that is directly attributable to the CSP or the Credit Support Document, then the
Counterparty, and not the CSP, shall determine such Settlement Amount
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IN WITNESS WHEREOF, the parties have executed this Schedule by their duly
authorized officers as of the date hereof

CITY OF AUSTIN, TEXAS

By
Name
Title

MORGAN KEEGAN FINANCIAL
PRODUCTS, INC

By
Name
Title
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Morgan Keegan Financial Products, Inc.

Date August [ ], 2008

To City of Austin
700 Lavaca. Suite 1510
Austin, TX 78701

Attention Ms Leslie Browdcr, CFO
Facsimile no. 512-974-2573

Our Reference: [MK- ]
Re: Swap Transaction

Ladies and Gentlemen

The purpose of this letter agreement is to confirm the terms and conditions of the Transaction
entered into between Morgan Keegan Financial Products, Inc ("MKFP") and City of Austin,
Texas (the "Counterparty") on the Trade Date specified below (the "Transaction") This letter
agreement constitutes a "Confirmation" as referred to in the Agreement specified below

The definitions contained in the 2006 ISDA Definitions (the "Definitions") as published by the
International Swaps and Derivatives Association Inc are incorporated by reference herein In
the event of any inconsistency between the Definitions and this Confirmation, this Confirmation
will govern

This Confirmation supplements, forms part of, and is subject to, the certain ISDA Master
Agreement dated as of August [ ], 2008 as the same may be amended or supplemented from time
to time (the "Agreement"), between MKfP and the Counterparty All provisions contained in the
Agreement shall govern this Confirmation except as expressly modified below

For the purpose of this Confirmation, all references in the Definitions or the Agreement to a
"Swap Transaction" shall be deemed to be references to this Transaction

1. The terms of the particular TranMiction to which the Confirmation relates are as follow

Notional Amount Initially USD [$119,290,000], thereafter amorti/mg as
set forth in Exhibit 1, which is attached hereto and
incorporated by reference into this Confirmation

Trade Date [August [ ] 2008]

Effective Date [August 14, 2008]

Termination Date November 15. 2029

Fixed Amounts-

Fixed Rale Payer Counterparty

Fixed, Rate Payer



Morgan Keegan Financial Products, Inc.
Payment Dates

Fixed Rate

Fixed Rate Day
Count Fraction

Flouting Amounts:

Floating Rate Payer

Floating Rate Payer
Payment Dates

Floating Rate Option

Floating Rdte Option 1

Floating Rate Option 2

Floating Rate Option 2
Designated Maturity

Floating Rate Option 2
Reset Date

Floating Rate Option 2
Method of Averaging

Floating Rate Spread

Floating Rate Day
Count Fraction

Compounding

The fifteenth day of each month, commencing on
[August 15, 2008], through and including the
Termination Dale, subject to adjustment jn accordance
with the Following Business Day Convention

[TBD%] per annum

30/360

MKFP

The fifteenth day of each month, commencing on
[August 15, 2008], through and including the
Termination Date, subject to adjustment in accordance
with the Following Business Day Convention

d) For all Calculation Periods from and including the
Effective Date to and excluding the Calculation Period
End Date for the period ending November 15, 2009,
Floating Rate Option 1, and(n) all subsequent
Calculation Periods, Floating Rate Option 2

USD-SIFMA Municipal Swap Index

67% of USD-LIBOR-BBA, provided that the words "on
the day that is two London Banking Days preceding the
Reset Date ' contained in the definitions of USD-
LIBOR-BBA in Section 7 1 of the Definitions shall be
replaced with "on the day that is one London Banking
Day preceding that Reset Date "

month

November 15, 2009, and thereafter, each Calculation
Period End Date

Weighted

None

Actujl/Acludl

Inapplicable



Morgan Keegan Financial Products, Inc.

Business Days New York and London

2. Additional Termination Provision*

A. Option to Terminate injVhoIeor in Part with Cash Settlement
In connection with this Transaction, Counterparty shall have the option to early terminate, cancel
and cash settle this Transaction, in whole or in part, effective on any Business Day after the Trade
Date (the "Optional Termination Date") This option may be exercised by written, telex or
facsimile notice delivered to MKFP no later than two (2) Business Days prior to the Optional
Termination Date (the "Notification Date") which notice shall only be effective upon actual
receipt by MKFP and shall be irrevocable Following any such early termination and cancellation
and payment of the Cash Settlement Amount as calculated below, the parties shall be relieved of
all further payment obligations hereunder except for (i) payment of all accrued but yet unpaid
amounts calculated to but excluding the Optional Termination Date (unless otherwise included in
the Cash Settlement Amount as calculated below) and (n) payment of amounts under the
remaining portion of this Transaction in the case of partial cancellation If this Transaction is
cancelled in part, all payment calculations following the Optional Termination Date will be based
on the remaining portion of this Transaction after giving effect to such partial cancellation, as set
forth m a partial termination Confirmation to be provided by MKFP

Notwithstanding anything to the contrary contained herein, Counterparty will not exercise this
option if, in connection with such exercise, a Cash Settlement Amount would be payable by
Counterparty to MKFP unless Counterparty provides evidence reasonably satisfactory to MKFP
that (i) such Cash Settlement Amount will be made by Counterparty on or before the second
Business Day immediately following the Optional Termination Date, and (n) such Cash
Settlement Amount will not cause Counterparty to be in violation of, or in default of, any material
obligation under any material agreement of Counterparty

MKFP will determine a U S Dollar value for the terminated portion of this Transaction (the
"Cash Settlement Amount ) m accordance with Section 6(e)(n)(l) (Loss applies) of the Swap
Agreement, where Counterparty ts the sole AffeUed Party and this Transaction is the sole
Affected Transaction If such Cash Settlement Amount is not mutually acceptable to MKFP and
Counterparty, MKFP shall determine a Cash Settlement Amount with respect to this Transaction
in accordance with Section 6(e)(u)(l) (Market Quotation applies) of the Swap Agreement, where
(A) Counterparty is the sole Affected Party and this Transaction is the sole Affected Transaction,
(B) the Reference Market-makers providing quotations are acceptable to both MKFP and
Counterparty, and (Q each Reference Market-maker certifies in writing that such Reference
Market-maker is prepared to take an assignment of this Transaction based on their quotation

B. Coordination with Related Bonds:

Counterparty agrees that, unless the Provider and the Credit Support Provider consent m writing,
the Counterparty vvil! not defease or redeem or otherwise effect or participate m the prepayment
of. Related Bonds unless it concurrently exercises its option to terminate, in whole or in part, this
I ransaction (and satisfies all requirements of such optional termination) in a manner such that the

Notional Amount of this Transaction docs not at any time e\ctt,d the principal amount of such
Related Bonds that remain outstanding after giving effect to any such defeasance, redemption or
other prepayment
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C. Attorney General Approval
Notwithstanding anything herein to the contrary, (a) no obligation on the part of Counterparty
shall be created hereunder unless the proceedings with respect to the Swap Agreement and this
Confirmation shall have been approved by the Attorney General of Texas and registered by the
Comptroller of Public Accounts of the State of Texas and (b) the Floating Rate Option may not,
in the aggregate exceed 15%

3. Calculation Agent:

MKFP

4. Account Details:

MkFP Payment Instructions

Account With
ABA#
Payment Account Name
Payment Account Number

Account Details for Counterparty

Account With

Deutsche Bank Trust Company Americas
021001033
Morgan Keegan Payment
01419647 for further credit to 468^2

Attention
Phone
Ref

5. Representations:

Each party will be deemed to represent to the other parry on the date on which it enters into this
Transaction that (absent a written agreement between the parties and, if applicable any Credit
Support Provider of any parry, that expressly imposes affirmative obligations to the contrary for
this Transaction)

(i) Non-Reliance. It is acting for its own account, and it has made its own
independent decisions to enter into this Transaction and as to whether this
Transaction is appropriate or proper for it based upon its own judgment and upon
advice from such advisers as it has deemed necessary It is not relying on any
communication (written or orall of the other party or any Credit Support Provider
of such party, as applicable, .is investment advice or as a recommendation (o
enter into this Transaction, it being understood that information and explanations
related to the terms and conditions of this Transaction shall not be considered
investment advice or a recommendation to enter into this Transaction No
communication (written or oral) received from the other party or any Credit
Support Provider of such party, as applicable, shall be detmtd to be an assurance
or guarantee as to the expected results of this Transaction
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(n) Assessment and Understanding. It is capable of assessing the merits of and

understanding (on its own behalf or through independent professional advice),
and understands and accepts, the terms, conditions and risks of this Transaction
It is also capable of assuming, and assumes, the risks of this Transaction

(m) Status of Parties, rhe other party, and any Credit Support Provider of such
party, as applicable, are not acting as a fiduciary for, or an adviser to it m respect
of this Transaction

6. Related Bonds.

The Bonds to which this Transaction relates are City of Austin. Texas. Hotel Occupancy Tax
Subordinate Lien Variable Rate Revenue Refunding Bonds, Series 2008

7. Provider Information:

Please confirm that the foregoing correctly sets forth the terms of our agreement by having an
authorized officer sign this Confirmation and return it via facsimile to

Attention Swap Desk/Stephen SmaNing
Telephone (901)579-4334
Facsimile (901)579-4363
E-mail Stephen smalling(ajmorgankeegan com
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This message will be the only form of Confirmation dispatched by us

Sincerely.

Morgan Keegan Financial Products, Inc

By
Name
Title Authorized Signatory

Confirmed as of the date first written above

City of Austin, Texas

By
Name
Title
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Exhibit 1

With respect to calculating a Fixed Amount and a Floating Amount for any Calculation Period
falling within any of the periods set forth below, the Notional Amount shall be the amount set
forth opposite the relevant period and underneath the caption Notional Amount, as follows:

Subject to adjustment in accordance with the Following Business Day Convention


